MASTER LEASE-PURCHASE AGREEMENT AMENDMENT

Dated As of: December 15, 2016
Master Lease-Purchase Agreement Dated as of: February 21, 2012
Lessee: CITY OF LITTLETON

Reference is made to the above Master Lease-Purchase Agreement as amended ("Master Lease") by and between JPMORGAN
CHASE BANK, N.A. ("Lessor") and the above lessee ("Lessee"). This Amendment modifies the terms and conditions of the Master
Lease. Unless otherwise defined herein, capitalized terms defined in the Master Lease shall have the same meaning when used herein.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged by the parties hereto, Lessor and
Lessee hereby agree to amend the Master Lease as follows. ‘

1. Section 13.3(b) is hereby replaced with the following:

(b) on the earlier of 60 days after the Casualty Loss or the next scheduled Rent Payment date (the "Loss Payment Due Date"), pay
Lessor (i) all amounts owed by lessee under the applicable Lease, including the Rent Payments due on or accrued through such date
plus (ii) an amount equal to the Termination Value of the Rent Payment date (or if the Casualty Loss payment is due between Rent
Payment dates, then as of the Rent Payment date preceding the date that the Casualty Loss payment is due) set forth in the Payment
Schedule to the applicable Lease plus (iii) a Breakfunding Charge.

| 2_Seeten 1 d-isamendedto-delete Fo-the-eslent-not prohibited- by Sinte-lawHrom-the frstientence

| 3:2. Section 15 is hereby replaced with the following:

| 15.NO PREPAYMENT. Lxcept as provided in a Prepayment Addendum -Lessee shall not be permitted to prepay the Rent
Payments or any other obligation under a Lease in whole or in part. .

| 4:3. The following is added to the end of Section 17:
"Upon the occurrence of an Event of Taxability, the interest portion of any Rent Payment shall be at the Taxable Rate retroactive to
the date of occurrence of the Event of Taxability, and Lessee shall pay such additional amount as will result in Lessor receiving the
interest portion of the Taxable Rate identified in the Payment Schedule. For purposes of this section, "Event of Taxability" means a
determination that the interest portion of Rent Payments is included for federal income tax purposes in the gross income of the
Lessor due to Lessee’s action or failure to take action, including breach of covenants set forth in section 17.1 hereof. An Event of
Taxability shall occur upon the earliest of: (1) the happening of any event which may,cause such Event of Taxability, or (2)
Lessor’s payment to the applicable taxing authority of the tax increase resulting from such Event of Taxability, or (3) the adjustment
of Lessor’s tax return to reflect such Event of Taxability, or (4) the date as of which the interest portion of the Rent Payments is
determined by the Internal revenue Service to be includable in the gross income of the Lessor for federal income tax purposes."

| 54. Section 23 is hereby replaced with the following:

I 23. NOTICES. Any notices and demands under or related to this document sh;lall be in writing and delivered to the intended party
at its address stated herein (if to Lessor 1111 Polaris Parkway, Suite 3A ~ OH1-1085, Columbus, Ohio 43240-2050, to the attention
of the GNPH Operations Manager). Notice shall be deemed sufficiently given or made (a) upon receipt if delivered by hand, (b) on
the Delivery Day after the day of deposit with a nationally recognized courier service, (c) on the third Delivery Day after the day of
deposit in the United States mail, sent certified, postage prepaid with return receipt requested, and (d) only if to Lessee, on the third
Delivery Day after the notice is deposited in the United States mail, postage prepaid. "Delivery Day” means a day other than a
Saturday, a Sunday, or any other day on which national banking associations are authorized to be closed. Any party may change its
address for the purposes of the receipt of notices and demands by giving notice of such change in the manner provided in this
provision.

JURY WAIVER: ALL PARTIES TO THIS MASTER LEASE WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY ON ANY
MATTER WHATSOEVER ARISING OUT OF, IN CONNECTION WITH OR IN ANY WAY RELATED TO THIS
MASTER LEASE AND ANY LEASE.
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| &3, Except as expressly amended by this Amendment and other written instruments signed by Lessor and Lessee, the Master
Lease remains unchanged and in full force and effect. The modifications made pursuant to this Amendment shall apply to all existing
and future Schedules under the Master Lease.

IN WITNESS, the parties hereto have executed this Amendment as of the date first referenced above.

CITY OF LITTLETON JPMORGAN CHASE BANK, N. A,
(Lessee) (Lessor)

By: By:

Title: Title: Authorized Officer
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3.04 If any of the above-described Qualified Investments are not legal investments of Lessee, then an Authorized
Representative of the Lessee shall immediately notify Escrow Agent which of said Qualified Investments are not legal investments of
Lessee, and shall provide Escrow Agent with direction to invest funds in accordance with Section 3.03. It is the sole responsibility of
the Lessee to ascertain that all investments comply with all applicable federal, state, and local laws, statues, and policies.

3.05 The Escrow Agent shall, without further direction, sell such investments as and when required to make any payment
from the Equipment Acquisition Fund. Any income received on such investments shall be credited to the Equipment Acquisition
Fund.

3.06 The Escrow Agent shall furnish a monthly statement listing all investments to Lessor and to Lessee. The Escrow
Agent shall not be responsible or liable for any loss suffered in connection with any investments of moneys made by it in accordance
with this Section. Market values, exchange rates and other valuation information (including without limitation, market value, current
value or notional value) of any Qualified Investment furnished in any report or statement may be obtained from third party sources
and is furnished for the exclusive use of the Parties. The Escrow Agent has no responsibility whatsoever to determine the market or
other value of any Qualified Investment and makes no representation or warranty, express or implied, as to the accuracy of any such
valuations or that any values necessarily reflect the proceeds that may be received on the sale of a Qualified Investment.

3.07 Lessee hereby grants Lessor a security interest in the money and investments held by the Escrow Agent under this
Agreement as collateral security for the payment and performance of all of Lessee's obligations under the Lease, this Agreement and
any agreement, contract or instrument related to the Lease or this Agreement. Lessee represents and warrants to Lessor that the money
and investments held by the Escrow Agent under this Agreement are free and clear of any liens, security interests or encumbrances
other than the security interests created under this Agreement. Escrow Agent hereby acknowledges that it holds the money and
investments held by the Escrow Agent under this Agreement subject to such security interest created by Lessee as bailee for Lessor;
provided, that Escrow Agent's security interest in such money and investments as created under Section 4.03 hereof shall be superior
to Lessor's security interest therein. It is understood that Escrow Agent has no responsibility with respect to the validity or perfection
of the security interest other than to act in accordance with the terms of this Agreement.

SECTION 4. ESCROW AGENT'S AUTHORITY; INDEMNIFICATION.

4.01 The Escrow Agent may: act in reliance upon any writing, notice, certificate, instruction, instrument or signature
which it, in good faith, believes to be genuine and to have been signed by an Authorized Representative of the applicable Party or
Parties; assume the validity and accuracy of any statement or assertion contained in such a writing, notice, certificate, instruction or
instrument; and assume that any person purporting to give any such writing, notice, certificate, instruction or instrument in connection
with the provisions hereof has been duly authorized to do so. Except as expressly provided otherwise in this Agreement, the Escrow
Agent shall not be liable in any manner for the sufficiency or correctness as to form of, the manner of execution of, or the validity,
accuracy or authenticity of any writing, notice, certificate, instruction or instrument deposited with it, nor as to the identity, authority
or right of any person executing the same. The Escrow Agent shall not be liable for any action taken, suffered or omitted to be taken
by it except to the extent that a final adjudication of a court of competent jurisdiction determines that the Escrow Agent's gross
negligence or willful misconduct was the primary cause of any loss to either Party. The Escrow Agent's duties hereunder (including,
without limitation, its duties as to the safekeeping, investment and disbursement of moneys in the Equipment Acquisition Fund) shall
be limited to those specifically provided herein.

4.02 Lessor shall indemnify Lessee—and-Lessor—jointh—and-severalby—shatl-indemnib—detend-and-save—harmless—the
EserowAgent{from—any—and-all claims, liabilities, losses, damages, fines, penalties and expenses (including out-of pocket and
incidental expenses and fees and expenses of in house or outside counsel) ("Losses") arising out of or in connection with (i) its
execution and performance of this Agreement, except to the extent and that such Losses are determined by a court of competent
jurisdiction through a final order to have been caused by the gross negligence or willful misconduct of the Escrow Agent, or (ii) its
following any instructions or other directions from Lessee or the Lessor, except to the extent that its following any such instruction or
direction is expressly forbidden by the terms hereof. The provisions of this Section 4.02 shall survive the termination of this
Agreement and the resignation or removal of the Escrow Agent for any reason. The indemnifications set forth herein are intended to
and shall include the indemnification of all affected agents, directors, officers and employees of the Escrow Agent. In no event shall
the Escrow Agent be liable for special, incidental, punitive, indirect or consequential loss or damage of any kind whatsoever
(including but not limited to lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action.

4.03 Lessee and Lessor hereby grant Escrow Agent a first priority security interest in the money and investments held by
the Escrow Agent under this Agreement as collateral security for the costs and expenses of the foregoing of Section 4.02 and for any
other expenses, costs, fees or charges of any character or nature which may be incurred by the Escrow Agent (including reasonable
attorneys' fees and court costs) relating to any suit (interpleader or otherwise) or other dispute arising between Lessee and Lessor as to
the correct interpretation of the Lease, this Agreement or any instructions given to the Escrow Agent hereunder, with the right of the
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