J.PMorgan

JPMORGAN CHASE BANK, N.A.
Mail Code OH1-1085

1111 Polaris Parkway, Suite 3-A
Columbus, OH 43240-2050

November 29, 2016

CITY OF LITTLETON
Attn: Doug Farmen

2255 W BERRY AVENUE
LITTLETON, CO 80165

Dear Doug Farmen ,

Enclosed you will find the documents necessaryaimmete your transaction with JPMORGAN CHASE
BANK, N.A. (“*JPM”). These documents have been ctetenl as of November 29, 2016 and reflect the
pricing, terms and conditions of the transactiomfathis date.Please be advised that JPM reserves the
right to adjust pricing in order to maintain JPM's anticipated economic return as a result of material
adverse changes in money markets and capital markeup to the date of final funding.

» Master Lease-Purchase Addendum These documents constitute the main agreement for
this and future Schedules. Please have your AzembiSigner sign and record his/her title on
the forms.

» Lease Schedule, Schedule A-1, and Payment Scheduléhese are specific documents for
the current financing and detail the Schedule teaantsconditions, describe the equipment
and state the repayment terms. Please have yohoAzed Signer sign and record his/her
title on each forn#**FINAL RATE AND AMORT SCHEDULE WILL BE SET THREE
BUSINESS DAYS PRIOR TO FUNDING***

» Prepayment Schedule Addendum and Vehicle Scheduleddendum- This is specific for
the current financing and details any additionahteand conditions related to the Schedule.
Please have your Authorized Signer sign and relaigftier title on the form.

» Resolution and Declaration of Official Intent— Your governing board will need to review
and approve the financing and the Authorized Sig)ePlease have the Secretary/Clerk of
the board certify that the board has met and amggltive financing, and that the titles of the
Authorized Signer(s) are correct.

» Certificate of Incumbency — Please have the Secretary/Clerk of the boatdyctrat the
titles and specimen signature(s) of the Authori@agher(s) are correct.

* Opinion of Counsel- Please have your counsel review the documergsasas possible,
and prepare an Opinion of Counsel letter on tletiethead addressed to JPMORGAN
CHASE BANK, N.A. A sample of an Opinion of Counsetter that will satisfy
JPMORGAN CHASE BANK, N.A. is enclosed.

» Proceeds Disbursement Authorization Please complete the missing payment information,
sign and date, and provide the signer’s title whedeated.




* |RS Form 8038/G/GC- This form is required for IRS reporting of a-#axempt financing.
Please refer to the instructions when completirgriformation on the form and have an
Authorized Signer sign and date at the bottom.

» Insurance Request Letter— Prior to paying the vendor(s), we will need grobinsurance
on the equipment, and JPMORGAN CHASE BANK, N.As,Rarent, Affiliates, Successors
and Assigns, will need to be listed as both loggeand additional insured on your policy.
Please have an Authorized Signer sign the bottotheoform. Also, please instruct your
Insurance Agent to provide a Certificate of Inswens required on the form.

» Escrow Agreement, Receipt Certificate/Payment Requst Forms (with Instructions), and
Escrow Funding Schedule Addendum and Arbitrage Ceificate-These documents
establish an agreement with an Escrow Agent ifgi@uacquiring the equipment over a
defined and allowable period of time. Please m\lee Schedule 1 Investment Authorization
form and select an investment for the escrowedgunichis will instruct the Escrow Agent
where you want the escrowed funds to be investEde authorized Signer will need to sign
and insert his/her title on the Escrow Agreememd, the Escrow Funding Schedule
Addendum.

If you have any questions regarding your Escrow Ingstment selection please
contact: Mike Weber Tel. (704) 333-5744 Fax (704) 333-5850 Mobile (768)1-0932
Email michael-r.weber@db.com

» Taxpayer Identification Number and Certification (W9 form) — Please include a copy of
your fully completed and executed W9 form. The troosrent version of the form can be

found atwww.IRS.gov.

For funding, please return your lease documeni®MORGAN CHASE BANK, N.A., Mail Code OH1-
1085, 1111 Polaris Parkway, Suite A3, Columbus, @3240.

We would like to thank you for choosing JPMORGAN AFE BANK, N.A. to assist with your equipment
financing. We appreciate your business and welct@®pportunity to work with you.

PLEASE MAKE A COPY OF THE DOCUMENTS FOR YOUR RECORD S. If you would like to
receive a copy of the signature pages post clopiegse notify your Documentation Specialist ofryou
request. Your payments will be daenually as set forth in the Lease Schedule. You will leeirgng an
invoice for the above referenced account at:
CITY OF LITTLETON
2255 W BERRY AVENUE
LITTLETON, CO 80165

If you decide to enroll in the Automated Bill Paymigour payments will be debiteshnually on the due
date of your payment, beginning with your first pent. Payments debited will include your normally
scheduled payment plus any applicable sales taxasseEsments.

If you have any questions, concerns, or if | cambassistance, please feel free to call me. Ib&an
reached at 1-800-678-2601 or (614) 217-8827 frd® & m. through 5:00 p.m. ET Monday through
Friday. I'll be happy to help you.

Sincerely,

Britney Posey
Documentation Specialist



MASTER LEASE -PURCHASE AGREEMENT AMENDMENT

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

Reference is made to the above Master Lease-Peréttasement as amended ("Master Lease") by andeeeti?MORGAN
CHASE BANK, N.A. ("Lessor") and the above lessee ("Lessee"). ThieAdment modifies the terms and conditions of tlaestier
Lease. Unless otherwise defined herein, capitaligeds defined in the Master Lease shall havedhgesmeaning when used herein.

NOW, THEREFORE, for good and valuable consideratieneipt of which is hereby acknowledged by theigps hereto, Lessor and
Lessee hereby agree to amend the Master Leastaagsto

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

(b) on the earlier of 60 days after the Casualtysor the next scheduled Rent Payment date (thes"BPayment Due Date"), pay
Lessor (i) all amounts owed by lessee under thécaigte Lease, including the Rent Payments duer@terued through such date
plus (i) an amount equal to the Termination Vabdfiche Rent Payment date (or if the Casualty L@ssment is due between Rent
Payment dates, then as of the Rent Payment dateding the date that the Casualty Loss paymente} skt forth in the Payment
Schedule to the applicable Lease plus (iii) a Biwding Charge.

2.Section 15 is hereby replaced with the following:

15.NO PREPAYMENT . Except as provided in a Prepayment Addendiessee shall not be permitted to prepay the Rent
Payments or any other obligation under a Leasehivlevor in part.

3.The following is added to the end of Section 17:

"Upon the occurrence of an Event of Taxability, ifierest portion of any Rent Payment shall béafftaxable Rate retroactive to
the date of occurrence of the Event of Taxabilityd Lessee shall pay such additional amount asesilllt in Lessor receiving the
interest portion of the Taxable Rate identifiedia Payment Schedule. For purposes of this sectment of Taxability" means a
determination that the interest portion of RentrRawts is included for federal income tax purposdfié gross income of the
Lessor due to Lessee’s action or failure to takacincluding breach of covenants set forth iotiem 17.1 hereof. An Event of
Taxability shall occur upon the earliest of: (1¢ thappening of any event which may cause such Eférdaxability, or (2)

Lessor's payment to the applicable taxing authaftihe tax increase resulting from such Event afability, or (3) the adjustment
of Lessor’s tax return to reflect such Event of dlaikity, or (4) the date as of which the interesttijpn of the Rent Payments is
determined by the Internal revenue Service to blidiable in the gross income of the Lessor for fedecome tax purposes."

4.Section 23 is hereby replaced with the following:

23.NOTICES. Any notices and demands under or related todthisiment sh;lall be in writing and delivered to thiended party
at its address stated herein (if to Lessor 111arizoParkway, Suite 3A — OH1-1085, Columbus, Ol#24D-2050, to the attention
of the GNPH Operations Manager). Notice shall bentled sufficiently given or made (a) upon receitsifivered by hand, (b) on
the Delivery Day after the day of deposit with &iowally recognized courier service, (c) on thedHdelivery Day after the day of
deposit in the United States mail, sent certiffpaktage prepaid with return receipt requested{@nanly if to Lessee, on the third
Delivery Day after the notice is deposited in thateld States mail, postage prepaid. "Delivery Dagans a day other than a
Saturday, a Sunday, or any other day on which matioanking associations are authorized to be dlosey party may change its
address for the purposes of the receipt of noicelsdemands by giving notice of such change imtaener 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 P ARTY AGAINST ANY OTHER PARTY ON ANY
MATTER WHATSOEVER ARISING OUT OF, IN CONNECTION WIT H OR IN ANY WAY RELATED TO THIS
MASTER LEASE AND ANY LEASE.
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5.Except as expressly amended by this Amendment ned written instruments signed by Lessor and Lestte Master Lease

remains unchanged and in full force and effect. Moelifications made pursuant to this Amendmentl stpgly to all existing and
future Schedules under the Master Lease.

IN WITNESS, the parties hereto have executed thieAdment 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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LEASE SCHEDULE

Dated as of: DECEMBER 15, 2016

Lease No.: 1000142100

This Lease Schedule, together with its Payment @dbeis attached and made a part of the Mastesd-Parrchase Agreement
described below ("Master Lease") between the LeaseeLessor named below. All terms and conditiohthe Master Lease are
incorporated herein by reference. Unless otherdefmed herein, capitalized terms defined in thestdalLease will have the same
meaning when used herein.

Master Lease-Purchase Agreement dated February 22012,

A.

EQUIPMENT DESCRIBED: The Equipment includes all of the property destibn_Schedule A-1 attached hereto and made
a part hereof.

EQUIPMENT LOCATION: See Attached Schedule A-1

ACCEPTANCE OF EQUIPMENT: AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THA3) LESSEE HAS
RECEIVED AND INSPECTED ALL EQUIPMENT,; (b) ALL EQUINENT IS IN GOOD WORKING ORDER AND
COMPLIES WITH ALL PURCHASE ORDERS, CONTRACTS AND ERIFICATIONS; (c) LESSEE ACCEPTS ALL
EQUIPMENT FOR PURPOSES OF THE LEASE "AS-I1S, WHERE:|I AND (d) LESSEE WAIVES ANY RIGHT TO
REVOKE SUCH ACCEPTANCE.

ESSENTIAL USE; CURRENT INTENT OF LESSEE: Lessee represents and agrees that the use ofjtiygntent is essential
to Lessee's proper, efficient and economic funatigror to the services that Lessee provides taifizens and the Equipment
will be used by Lessee only for the purpose of grening its governmental or proprietary functionsnsigtent with the
permissible scope of its authority. Lessee curyantends for the full Lease Term: to use the Emaépt; to continue this Lease;
and to make Rental Payments if funds are appr@griateach fiscal year by its governing body.

RENTAL PAYMENTS; LEASE TERM: The Rental Payments to be paid by Lessee to Lesoiinterest rate at which the
interest portion of the Rental Payments is caledlathe Taxable Rate, the commencement date ang#se Term of this Lease
Schedule are each set forth on the Payment Schatlatded to this Lease Schedule.

RE-AFFIRMATION OF THE MASTER LEASE: Lessee hereby re-affirms all of its representatiowarranties and
obligations under the Master Lease (including, withlimitation, its obligation to pay all Rental yPaents, its disclaimers in
Section 7 thereof and its representations in Sesttol and 16 thereof).

GOVERNMENT REGULATION. ANTI-CORRUPTION

(a) Representations and Warranties Regarding Anti-Corription Laws and Sanctions. Lessee has implemented and
maintains in effect policies and procedures designesnsure compliance by Lessee and its offieargloyees and agents with
Anti-Corruption Laws and applicable Sanctions, dedsee and its officers and employees and to tbe/lieige of Lessee its
agents, are in compliance with Anti-Corruption Laavsd applicable Sanctions in all material respedtme of (a) Lessee or to
the knowledge of Lessee any of its respective effior employees, or (b) to the knowledge of Lesarg agent of Lessee that
will act in any capacity in connection with or béhérom the credit facility established hereby, dsSanctioned Person. No
advance, letter of credit, use of proceeds or difarsaction contemplated by this Lease will vielanti-Corruption Laws or
applicable Sanctions.

(b) Compliance with Anti-Corruption Laws and Sanctions. Lessee shall maintain in effect and enforce pedicand
procedures designed to ensure compliance by Lemsaets officers, employees and agents with AntirQation Laws and
applicable Sanctions.

(c) Use of ProceedsLessee shall not use, or permit any proceedseof#iase to be used, directly or indirectly, by leeser its
officers, employees and agents: (1) in furtherafamn offer, payment, promise to pay, or authoiizabf the payment or giving
of money, or anything else of value, to any Pernsowniolation of any Anti-Corruption Laws; (2) fohé¢ purpose of funding,
financing or facilitating any activities, businemstransaction of or with any Sanctioned Persorin @ny Sanctioned Country; or
(3) in any manner that would result in the violataf any Sanctions applicable to any party hereto.
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(d) Definitions. For the purposes of this Section G, the followieigrts shall have the following meanings:

"Anti-Corruption Laws" means all laws, rules, ardulations of any jurisdiction applicable to thestee or its subsidiaries from
time to time concerning or relating to bribery arruption. "Person" means any individual, corpamtipartnership, limited
liability company, joint venture, joint stock asgton, association, bank, business trust, trusinaorporated organization, any
foreign governmental authority, the United Statedmerica, any state of the United States and adifigal subdivision of any
of the foregoing or any other form of entity. "Stianes" means economic or financial sanctions oderambargoes imposed,
administered or enforced from time to time by th& lgovernment, including those administered byQffece of Foreign Assets
Control of the U.S. Department of the Treasurylwr U.S. Department of State. "Sanctioned Countrgams, at any time, a
country, region or territory which is the subjecttarget of any Sanctions (as at the time of thgse&ment, Crimea, Cuba, Iran,
North Korea, Sudan and Syria). "Sanctioned Persogdns, at any time, (a) any Person listed in amgt®ms-related list of
designated Persons maintained by the Office of iorédssets Control of the U.S. Department of theabury, the U.S.
Department of State, (b) any Person operating,nizgd or resident in a Sanctioned Country or (g) Rerson controlled by any
such Person.

BANK QUALIFIED: LESSEE CERTIFIES (a) THAT IT HAS DEIGNATED THIS LEASE AS A "QUALIFIED TAX-
EXEMPT OBLIGATION" FOR THE PURPOSES OF AND WITHINHE MEANING OF SECTION 265(b)(3) OF THE
CODE, (b) THAT IT HAS NOT DESIGNATED MORE THAN $1000,000 OF ITS OBLIGATIONS AS QUALIFIED TAX-
EXEMPT OBLIGATIONS IN ACCORDANCE WITH SECTION 265§8) OF THE CODE FOR THE CURRENT
CALENDAR YEAR AND (c) THAT IT REASONABLY ANTICIPATES THAT THE TOTAL AMOUNT OF SECTION 265
TAX-EXEMPT OBLIGATIONS TO BE ISSUED DURING THE CURBNT CALENDAR YEAR BY LESSEE, OR BY AN
ENTITY CONTROLLED BY LESSEE OR BY ANOTHER ENTITY TH PROCEEDS OF WHICH ARE LOANED TO OR
ALLOCATED TO LESSEE FOR PURPOSES OF SECTION 26503 THE CODE WILL NOT EXCEED $10,000,000.
"Section 265 Tax-Exempt Obligations" are obligasiche interest on which is excludable from grosoine of the owners
thereof under Section 103 of the Code, except fimate activity bonds other than qualified 501(¢)(®nds, both as defined in
Section 141 of the Code.

Equipment/Escrow Acceptance Date: . 20

CITY OF LITTLETON JPMORGAN CHASE BANK, N.A.

(Lessee) (Lessor)

By:

By:

Title: Title:Authorized Officer
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SCHEDULE A-1
(Equipment List)

Expected Equipment Purchase Price $1,400,000.00
Net Amount Financed $1,400,000.00

Equipment Location:

2255 West Berry Avenue
Littleton, CO 80120

Equipment Description:

(1) Platform Fire Truck with Accessories

TOGETHER WITH ALL ATTACHMENTS, ADDITIONS, ACCESSION, PARTS, REPAIRS, IMPROVEMENTS,
REPLACEMENTS AND SUBSTITUTIONS THERETO.

This Schedule A-1 is attached to the Lease Schet@142100or a Receipt Certificate/Payment Request relatinghe Lease
Schedule.

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

By: By:

Title: Title: Authorized Officer

1ofl



Payment Schedul

This Payment Schedule is attached and made afthe bease Schedule identified below which is pathe Master Lease-Purchase
Agreement identified therein, all of which are beém the Lessee and Lessor named below.

Lease Schedule No.

Lease Schedule Dated:

Accrual Date

Amount Financed

Interest Rate

Taxable Rate

1000142100
December 15, 2016
December 15, 2016
$1,400,000.00

TBD

TBD

**FINAL RATE AND AMORT SCHEDULE WILL BE SET THREE  BUSINESS DAYS PRIOR TO

Rent Rent
Number Date

CITY OF LITTLETON

FUNDING***
Rent Interest Principal Termination
Payment Portion Portion Value

JPMORGAN CHASE BANK, N.A.

(Lessee) (Lessor)
By: By:
Title: Title: Authorized Officer




PREPAYMENT SCHEDULE ADDENDUM
(Lockout Period)

Dated as of: DECEMBER 15, 2016

Lease Schedule N0.1000142100

Lessee: CITY OF LITTLETON

Reference is made to the above Lease Schedule gdSleti) and to the Master Lease-Purchase Agreertibtaster Lease")
identified in the Schedule, which are by and betwdEMORGAN CHASE BANK, N.A. ("Lessor") and the above lessee
("Lessee"). As used herein: "Lease" shall mearBttteedule and the Master Lease, but only to thenetttat the Master Lease relates
to the Schedule. This Schedule Addendum amendswgpmlements the terms and conditions of the Lddskess otherwise defined
herein, capitalized terms defined in the Leasel $teale the same meaning when used hefafely for purposes of the Schedule,
Lessor and Lessee agree as follows:

1.

Notwithstanding anything to the contrary hereintbe Lease, Lessee and Lessor agree that Lessdenshaxercise its
prepayment or early purchase rights under the Léaskiding, without limitation, Section 15 of tiMaster Lease as it relates to
the Schedule) or this Addendum prior to the enthefLock-Out Period specified below.

Lock-Out Period: the first 12 months of the Lease Term of the Sale

Notwithstanding anything to the contrary in the $edincluding, without limitation, Section 15 ofetiMaster Lease as it relates
to the Schedule), Lessee and Lessor agree thahgabk no Event of Default has occurred and coesimunder the Leasmnd so
long as Lessee gives Lessor at least 30 days writien notice (the "Notice Periodgnd so long as the above Lock-Out Period
has expired, Lessee may elect to prepay its oigatunder the Schedule by paying to Lessor orRiééred Payment due date (a
"Prepayment Date") following the Notice Period tio¢al of the following (the "Prepayment Amount"p)(all accrued Rent
Payments, interest, taxes, late charges and otheurats then due and payable under the Lease; Ipjukd remaining principal
balance payable by Lessee under the SchedulesasdoPrepayment Date.

The parties acknowledge that the Termination Valakimn of the Payment Schedule to the Schedulacksided solely for
purposes of the calculations required by SectiaB @8the Master Lease (casualty loss of Equipméeltion 14.1 of the Master
Lease (required amount of casualty loss insuraaod)Subsection 20(c) of the Master Lease (postittafamedies of Lessor)
and said Termination Value column does not nededeadstrictions on purchase options or voluntagppyment in paragraphs 1
and 2 of this Addendum.

The prepayment or early purchase option rightstgohherein shall control in the event of any catftietween the provisions of
this Addendum and the Master Lease as it relatethéoSchedule. Except as expressly amended or esuppted by this
Addendum and other instruments signed by Lessot assgee, the Lease remains unchanged and in fa# nd effect.

IN WITNESS WHEREOF, the parties hereto have exettliss Addendum as of the date first written above.

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

Title: Title:Authorized Officer




VEHICLE SCHEDULE ADDENDUM

Dated As of: DECEMBER 15, 2016
Lease Schedule No: 1000142100
Lessee: CITY OF LITTLETON

Reference is made to the above Lease Schedulegd8iet) to the Master Lease-Purchase Agreementiiigdehin the Schedule
("Master Lease") by and betwedRMORGAN CHASE BANK, N.A. ("Lessor") and the above lessee ("Lessee"). Thidetidum
amends and modifies the terms and conditions ofStteedule and is hereby made a part of the Schedualess otherwise defined
herein, capitalized terms defined in the Masterskeshall have the same meaning when used herein.

NOW, THEREFORE, as part of the valuable considenato induce the execution of the Schedule, LeasdrLessee hereby agree to
amend the Schedule as follows:

1. In the event that any unit of Equipment coveredtliy Schedule is a vehicle or trailer under appleatate law, then the
following provisions shall also apply to the Schiedu

(a) each manufacturer's statement of origin and ceatii of title shall state that Lessor has the éirgt sole lien on or security
interest in such unit of Equipment;

(b) the public liability insurance required by the terof clauses (b) of Section 14.1 of the Master keswll be in an amount
not less than $1,000,000.00 combined single lireit pnit per occurrence. Physical damage shouldbaoless than the
replacement cost coverage for the equipment idedtdn the Schedule A-1;

(c) Lessee shall furnish and permit only duly licengesined, safe and qualified drivers to operate sugh unit of Equipment,
and such drivers shall be agents of Lessee anbraltdle agents of Lessor; and

(d) Lessee shall cause each such unit of Equipmeng wuly registered and licensed as required by egige State law with
Lessor noted as lienholder, listed at address balmhl_essee as owner.

Lessor’s Address:

JPMORGAN CHASE BANK, N.A.
1111 Polaris Parkway, Suite 3A
Columbus, Ohio 43240-2050

2. Except as expressly amended by this Addendum dret aiodifications signed by Lessor, the Scheduleaies unchanged and
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have exettliss Addendum as of the date first referencedr@abo

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

Title: Title:Authorized Officer




RESOLUTION AND DECLARATION OF OFFICIAL INTENT

Lessee:CITY OF LITTLETON
Principal Amount Expected To Be Financed$1,400,000.00

WHEREAS, the above Lessee is a political subdivisibthe State in which Lessee is located (thet&Stand is duly organized and
existing pursuant to the constitution and lawshef $tate.

WHEREAS, pursuant to applicable law, the goverringy of the Lessee ("Governing Body") is authoritedcquire, dispose of and
encumber real and personal property, includinghevit limitation, rights and interests in propetgases and easements necessary to
the functions or operations of the Lessee.

WHEREAS, the Governing Body hereby finds and detees that the execution of one or more lease-psechagreements
("Equipment Leases") in the principal amount note=ding the amount stated above ("Principal AmQufadt' the purpose of
acquiring the property generally described beloRr@perty”) and to be described more specificallytia Equipment Leases is
appropriate and necessary to the functions andatipes of the Lessee.

Brief Description Of Property:  See Attached Schedd A-1
WHEREAS, JPMorgan Chase Bank, N.A. ("Lessor") igeeted to act as the lessor under the Equipmersielsea

WHEREAS, the Lessee may pay certain capital experedi in connection with the Property prior torggeipt of proceeds of the
Equipment Leases ("Lease Purchase Proceeds") ¢boresqpenditures and such expenditures are not egpéx exceed the Principal
Amount.

WHEREAS, the U.S. Treasury Department regulatiomsiat allow the proceeds of a tax-exempt borrowimge spent on working
capital and the Lessee shall hereby declare iisiafintent to be reimbursed for any capital exgitures for Property from the Lease
Purchase Proceeds.

NOW, THEREFORE, Be It Resolved by the Governing Botlthe Lessee:

SECTION 1.  Either one of the (insert title) OR the (insert title)
(each an "Authorized Representative") acting orabiedf the Lessee is hereby authorized to negotexter into, execute,
and deliver one or more Equipment Leases in sutislignthe form set forth in the document presenigfore the
Governing Body, which document is available for lpubnspection at the office of the Lessee. Eachth@tized
Representative acting on behalf of the Lesseerisblyeauthorized to negotiate, enter into, execane, deliver such other
documents relating to the Equipment Lease (inclydibut not limited to, escrow agreements) as thehézed
Representative deems necessary and appropriatethé&ll related contracts and agreements necegssatineidental to the
Equipment Leases are hereby authorized.

SECTION 2. By a written instrument signed by any AuthorizedoRsentative, said Authorized Representative majgdate
specifically identified officers or employees okthessee to execute and deliver agreements andneotsi relating to the
Equipment Leases on behalf of the Lessee.

SECTION 3.  The aggregate original principal amount of the Bment Leases shall not exceed the Principal Amandtshall
bear interest as set forth in the Equipment Leasdsthe Equipment Leases shall contain such optmpsirchase by the
Lessee as set forth therein.

SECTION 4. The Lessee's obligations under the Equipment Lesisals be subject to annual appropriation or retdwathe
Governing Body as set forth in each Equipment Leaskthe Lessee’s obligations under the Equipmeasés shall not
constitute a general obligations of the Lesseadelitedness under the Constitution or laws of theS

SECTION 5.  The Governing Body of Lessee anticipates that theske may pay certain capital expenditures in atiomewith
the Property prior to the receipt of the Lease Rase Proceeds for the Property. The Governing Bddyessee hereby
declares the Lessee’s official intent to use thaskeePurchase Proceeds to reimburse itself for Ryopependitures. This
section of the Resolution is adopted by the GowgriBody of Lessee for the purpose of establishimgmiance with the
requirements of Section 1.150-2 of Treasury Renat This section of the Resolution does not lifrelLessee to make
any expenditure, incur any indebtedness, or proegttcthe purchase of the Property.
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SECTION 6.  As to each Equipment Lease, Lessee hereby desigeath Equipment Lease as a "qualified tax-exetvljgagion”
for the purposes of and within the meaning of ®ec265(b)(3) of the Internal Revenue Code of 19%86,amended
("Code™) and Lessee reasonably anticipates thatdta amount of Section 265 Tax-Exempt Obligatidosbe issued
during the current calendar year by Lessee, ombgraity controlled by Lessee or by another eritiy proceeds of which
are loaned to or allocated to Lessee for purpos&ection 265(b) of the Code will not exceed $10,000. "Section 265
Tax-Exempt Obligations" are obligations the intéx@swhich is excludable from gross income of thers thereof under

Section 103 of the Code, except for private agtibibtnds other than qualified 501(c)(3) bonds, kasghdefined in Section
141 of the Code.

SECTION 7.  This Resolution shall take effect immediately uftsradoption and approval.

ADOPTED AND APPROVED on this , 20

The undersigned Secretary/Clerk of the above-ndmedee hereby certifies and attests that the ugders has access to the official
records of the Governing Body of the Lessee, thatfféregoing resolutions were duly adopted by &ogerning Body of the Lessee

at a meeting of said Governing Body and that sesblutions have not been amended or altered arid ark force and effect on the
date stated below.

Signature of Secretary/Clerk of Lessee

Print Name:

Official Title:

Date:
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CERTIFICATE OF INCUMBENCY

Dated: DECEMBER 15, 2016

Lease Schedule No1000142100

Lessee: CITY OF LITTLETON

I, the undersigned Secretary/Clerk identified belado hereby certify that | am the duly elected @pa@nted and acting
Secretary/Clerk of the above Lessee (the "Lessaepplitical subdivision duly organized and exigtinnder the laws of the State
where Lessee is located, that | have the titleedtaelow, and that, as of the date hereof, thevichails named below are the duly

elected or appointed officers of the Lessee holtliregoffices set forth opposite their respectivenes.

[NOTE: Use same titles as Authorized Representaistated in Resolutions.]

Name Title Signature

Name Title Signature

IN WITNESS WHEREOF, | have duly executed this didite and affixed the seal of such Lessee aseofittte set forth below.

Signature of Secretary/Clerk of Lessee

Print Name:

Official Title:

Date:

NOTE: In case the Secretary/Clerk is also the ainbd representative that executes a Lease-Purégasement / documents by the
above incumbency, this certificate must also baegigoy a second officer.

Print Name: Signature:

Title:




PROCEEDS DISBURSEMENT AUTHORIZATION

JPMORGAN CHASE BANK, N.A.
1111 Polaris Parkway, Suite A3 (OH1-1085)
Columbus, OH 43240

DateDECEMBER 15, 2016

Re: Disbursements Of Proceeds Under The MASTER LERBRCHASE AGREEMENT Referred To Below

Reference is made to that certain Master LeasehBsecAgreemendated February 21, 2012 betwe@hiTY OF LITTLETON ,
("Lessee") andPMORGAN CHASE BANK, N.A. (the "Lessor") the Lease Schedule (100014210@&dd2ECEMBER 15, 2016
and the related Escrow Agreement ddd&tCEMBER 15, 2016.

| hereby instruct you and authorize you to disb&E&00,000.00 to the account number(s) as speditiéow:

Payee #1

DEUTSCHE BANK
60 WALL STREET, 16TH FLOOR
NEW YORK, NY 10005

By signing below, Lessee authorizes Lessor to isherks or direct fund transfers to the payeeghénamounts, and per the
instructions (if applicable) set forth abotsssee also acknowledges that it may be resporfsibfgaying other fees directly to third

parties, such as Lessor's counsel, and making dibleursements in connection with the lease traitgsaper the terms of the lease
documents. Lessor may rely and act on the instmstset forth herein and shall not be responsin¢hfe use or application of the

funds, and Lessee shall indemnify, defend and hatdhless Lessor from and against any and all lpssass, expenses, fees, claims,
damages, liabilities, and causes of action in aay welating to or arising from acting in accordaticerewith. In the event of any

conflict with any other instruction set forth hargihe ABA # and Account # shall control.

IN WITNESS WHEREOF, the Lessee has caused thiseedscDisbursement Authorization to be executed #eealay and year
first above written.

CITY OF LITTLETON
(Lessee)

By:

Title:
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J.PMorgan

LEASE-PURCHASE INSURANCE REQUEST LETTER
PUBLIC SECTOR
November 29, 201
CIRSA
3665 CHERRY CREEK NORTH DRIVE
DENVER, CO 80209
Phone #: 800-228-7136

Email:

Dear Agent:

JPMORGAN CHASE BANK, N.A. (the "Bank") requires proof of acceptable insueanoverage before the transaction can close.
The requirements identified below must be provitteds on a Certificate of Insurance and stay ihdifect throughout the term of
the transaction.

1. The certificate of insurance must be issued diyactlJPMorgan Chase Bank, N.A. and shall be isfiyea company having an
A.M. Best Rating of at least A- with a Financiak&iCategory of at least VIII.

2. The certificate of insurance must be executed.

3. The insurance must be primary and without rightcohtribution and any insurance maintained by th@kBar any other
additional insured or loss payee will be in excasd non-contributory.

4. Policies must include a Waiver of Subrogation imofaof "JPMorgan Chase Bank, N.A., its parent affiiades, successors or
assigns".

5. Policies must include a Severability of Interest &ross-Liability clause.

6. Policies must include written Notice of Cancellatito the Certificate Holder/Additional Insured puast to the terms of the
policy. Such notice must be directed by certifiedilmo: JPMorgan Chase Bank, N.A., 1111 PolariskRay, Suite A3,
Columbus, Ohio 43240, Attn: Insurance Dept.

7. PHYSICAL DAMAGE
a. Replacement cost coverage for the non-titled eqeipiridentified on the attached Schedule A-1, antlGaverage Physical

Damage for titled vehicles identified on the ateatiSchedule A-1, which is estimated ta#ie400,000.00
b. "JPMorgan Chase Bank, N.A., its parent and aféBasuccessors or assigns” shall be named as hgss.P

8. LIABILITY
a. General liability and Auto liability coverage mus# provided in the amount 6f.,000,000.00
b. "JPMorgan Chase Bank, N.A., its parent and aféBasuccessors or assigns" shall be named as dwitnsured.

Please immediately send proof of the above inseraeguirement¥1A EMAIL TO: Britney.a.posey@jpmorgan.com.

Sincerely,

CITY OF LITTLETON

By:




ESCROW AGREEMENT
(Gross Fund-Earnings to Lessee)

Dated as of: DECEMBER 15, 2016

This Escrow Agreement together with all addendderd and attachments hereto, as the same may ifmenta time be amended,
modified or supplemented ("Agreement") is made antkred as of the date set forth above by and anttemd=scrow Agent
identified below ("Escrow Agent"), the Lessee idieed below ("Lessee") and JPMorgan Chase Bank,.N'Bessor"). As used
herein, "Party" shall mean any of Lessee, Lessdsorow Agent, and "Parties" shall mean all of eesd.essor and Escrow Agent.
The Parties hereby authorize the Escrow Agenttagescrow agent hereunder. All references tooliséigent shall meaBeutsche
Bank Trust Company Americas in its capacity as@sagent only, and all references to Lessor shahmJPMorgan Chase Bank,
N.A. in its capacity as lessor only.

Escrow Agent: Deutsche Bank Trust CompaAynericas

Lessee: CITY OF LITTLETON

For good and valuable consideration, receipt otcWlis hereby acknowledged, the parties hereto agéallows:
SECTION 1. RECITALS.

1.01 Lessor and Lessee have entered into the lidasefied below whereby Lessor has agreed to leasksell certain
property generally described in the attached Sdkee#itl (the "Equipment”) to Lessee, and Lesseedgased to lease and purchase
the Equipment from Lessor, in the manner and oneiras set forth in the Lease.

1.02 "Lease" means, collectively, the Lease Sclediéntified below and the Master Lease-Purchaseedkgent
identified in said Lease Schedule (to the exteat ihrelates to said Lease Schedule) together aitexhibits, schedules, addenda,
riders and attachments thereto. The Escrow Ageait shither be responsible for, nor chargeable Wittowledge of, nor have any
requirements to comply with , the terms and coaodgiof any other agreement, instrument or docurbetyteen Lessee and Lessor,
in connection herewith, if any, including withoumnitation the Lease, nor shall the Escrow Agentrdguired to determine if any
person or entity has complied with any such agregseor shall any such obligations of the Escrogert be inferred from the
terms of such agreements, even though referencetthmay be made in this Agreement. In the everdnyf conflict between the
terms and provisions of this Agreement, those efltbase, any schedule or exhibit attached to theekgent, or any other agreement
among the Parties, the terms and conditions ofAgieement shall control.

Lease Schedule No. 1000142100

1.03 LESSOR'S DEPOSIT: $1,400,000.0Qessor shall pay or cause to be paid to the Esérgent the amount of the
Lessor's Deposit. The date that the Lessor's Dejgopaid to the Escrow Agent shall be referredsahe "Lessor's Deposit Date".
Escrow Agent shall credit the Lessor's Deposithi® Equipment Acquisition Fund established in Secflochereof on the Lessor's
Deposit Date. To the extent that the purchase mficke Equipment exceeds the Lessor's Deposisdeeshall either notify Escrow
Agent and then deposit with Escrow Agent funds Whigll be credited to the Equipment Acquisition Euand used to pay the
balance of the purchase price of the Equipmentsske shall pay such balance directly to the sergpli

1.04 FUNDING EXPIRATION DATE: June 15, 2018 ("Funding Expiration Date"). Lessee and Lessoeaghat all
Equipment should be delivered and installed, ahfuats disbursed from the Equipment Acquisitiom&uno later than the above
Funding Expiration Date.

1.05 Under the Lease, Lessee will cause each ifdfquipment to be ordered from the applicable sigpgl Lessee shall
furnish to Lessor as soon as available, a cophe®fourchase orders or purchase contracts for alijpEgent ordered pursuant to the
Lease, showing the supplier, the purchase pricaladstimated delivery dates.

1.06 Subject to such control by Lessee and Less provided herein, Lessor and Lessee agreepuoirgpthe Escrow
Agent and the Escrow Agent accepts such appointioergceive, hold, invest and disburse the moneywsited with the Escrow
Agent as described in this Agreement. The EscrownAghall not be obligated to assume or performaiigation of Lessee or
Lessor under the Lease or of any supplier witheesfo any Equipment by reason of anything conthinghis Agreement. Escrow
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Agent shall have only those duties as are speltifieamd expressly provided herein, which shall keerded purely ministerial in
nature, and no other duties shall be implied. Amyds in the Equipment Acquisition Fund not needegay the purchase price of
Equipment will be paid to Lessor or Lessee, ah@winafter provided.

1.07 This Agreement is not intended to alter omgeain any way the rights and obligations of Lessut Lessee under
the Lease, but is entirely supplemental theret@ pitovisions of this Agreement may be waived, alleemended or supplemented,
in whole or in part, only by a writing signed by Bhrties.

1.08 Each of the Parties hereto has authority terento this Agreement, and has taken all actimetessary to authorize
the execution of this Agreement by the officers sésignatures are affixed hereto. Where, howelvercanflicting provisions of any
such applicable law may be waived, they are hemebyocably waived by the Parties hereto to théefilextent permitted by law, to
the end that this Agreement shall be enforced atewr

SECTION 2. EQUIPMENT ACQUISITION FUND.

2.01 The Escrow Agent's sole responsibility prinithe Lessor's Deposit Date shall be to establisksarow account
designated as the Equipment Acquisition Fund (gufpment Acquisition Fund"). Escrow Agent shalbegesuch funds deposited
into the escrow account separate and apart frowtfadr funds and money held by it, and shall adsténisuch funds as provided in
this Agreement. Escrow Agent's rights and respdlitgls under this Agreement, other than establishinof the Equipment
Acquisition Fund, shall begin on the Lessor's Dégoate, which may be on or after the date of &kgseement.

2.02 The Lessor's Deposit and any funds depositfedidssee under Section 1.03 hereof shall be crbditethe
Equipment Acquisition Fund on the Lessor's Depbsite and shall be used to pay the balance of thehpse price of each item of
Equipment subject to the Lease. The Escrow Ageall glay to the suppliers of the Equipment the paynanounts then due and
payable with respect thereto upon receipt of atenritequest executed by an Authorized Represeatédi defined in Section 7) of
the Lessor, delivered to the Escrow Agent in acaocd with Section 9.02, and after the Escrow Adexst satisfied any applicable
security procedures as required by Section 7. Titiitew request will specify the supplier/benefigigits address or wire instructions
and the applicable portion of the Equipment Acdigisi Fund to be paid (the "Receipt Certificate/PapmRequest"). As between
Lessee and Lessor only, Lessee agrees that isublinit to Lessor for Lessor's signature a Recegptifi©ate/Payment Request that
has been executed by Lessee together with (a)ugh@iers’ invoices specifying the applicable partif the purchase price of the
items of Equipment described in said Receipt Getié, (b) if the item of Equipment is a titled i&h, a copy of the Manufacturer's
Statement of Origin (MSO) covering such item shapiressor as first and sole lienholder, and (c) @ttner documents required by
the Lease, and Lessee agrees that Lessor shdleradiligated to execute any such Receipt Certdicatil all of the foregoing have
been submitted to Lessor.

2.03 If an Authorized Representative of the Lestglivers to the Escrow Agent written notice of tiecurrence of an
event of default under the Lease or of a termimatibthe Lease due to a non-appropriation evemtoorrenewal event under the
Lease, then the Escrow Agent shall immediately rémLessor the remaining balance of the Equipmamjuisition Fund. After its
receipt of a notice of an event of default undex tlease, the Escrow Agent shall comply with alltteri instructions from an
Authorized Representative of Lessor without furtbensent from Lessee or any other person. Afteeiteipt of a notice of an event
of default under the Lease, the Escrow Agent shall accept or act upon any instruction from Lessee shall it permit any
distribution or release of any part of the Equiptm&equisition Fund without written authorizatiorofn an Authorized Representative
of the Lessor.

2.04 Upon the Escrow Agent's receipt of a Full FngdNotice (as defined below), the Escrow Agentlisapply the
balance remaining in the Equipment Acquisition Fund

first, to all reasonable fees and expenses incunyethe Escrow Agent in connection herewith as ewvibd by its statement
forwarded to Lessee and Lessor; and

second, to Lessor to be applied by Lessor for lieokfessee either: (a) toward the principal ameiest portion of the Rent
Payment next coming due under the Lease; or (Bitoburse the Lessee for the interest portion eir tRental Payments previously
made within the past 18 months; or (c) toward aigaprepayment of the principal amount remaining dinder the Lease and
thereupon Lessor shall prepare and deliver to leeasevised Payment Schedule reflecting such pprépayment of principal.

"Full Funding Notice" means written notification by Authorized Representative of the Lessor toBb&ow Agent of the Lessor's
receipt of the Final Receipt Certificate/Paymentjiesst which confirms that all Equipment coveredhsy Lease has been delivered
to and accepted by Lessee under the Lease antthéhfatl amount of the Lessor's Deposit has beéah toethe applicable suppliers.

2.05 Upon the Funding Expiration Date stated ini8ec.04 above, the Escrow Agent shall apply #reaining balance
in the Equipment Acquisition Fund:
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first, to all reasonable fees and expenses incunyethe Escrow Agent in connection herewith as ewvibd by its statement
forwarded to Lessee and Lessor; and

second, to Lessor to be applied by Lessor for lieokf essee either: (a) toward the principal pmtiof the Rent Payment
next coming due under the Lease; or (b) to reintotine Lessee for the interest portion of their ReRtayments previously made
within the past 18 months; or (c) toward a pani@payment of the principal amount remaining duéeurthe Lease and thereupon
Lessor shall prepare and deliver to Lessee a W®sagment Schedule reflecting such partial prepaymiprincipal.

Upon the Funding Expiration Date stated in Seclid® above, the Escrow Agent shall apply the istesarnings on the Equipment
Acquisition Fund as set forth in Section 2.04 above

2.06 The Escrow Agent shall not be responsibldHersufficiency of the moneys credited to the Eqept Acquisition
Fund to make the payments herein required.

2.07 This Agreement shall terminate upon disburserg the Escrow Agent of all money held by it hereer, subject
to the provisions of Section 4.

SECTION 3. MONEY IN EQUIPMENT ACQUISITIONS FUND; IN VESTMENT.

3.01 The money and investments held by the Escrgeanfunder this Agreement are irrevocably heldser@w for the
benefit of Lessee and Lessor, and such money, Hegetith any income or interest earned thereonll &leaexpended only as
provided in this Agreement, and shall not be subjeany security interest or lien, by or for thenkfit of any creditor of either
Lessee or Lessor; provided, that the money andstiments held by the Escrow Agent under this Agregraball be subject to the
security interests provided in Sections 3.07 af@ #ereof and further shall be subject to Secto4

3.02 Money held by the Escrow Agent hereunder dhalinvested and reinvested by the Escrow Agetheatwritten
direction executed by an Authorized Representatfleessee in Qualified Investments (as definedwgl&uch investments shall be
registered in the name of the Escrow Agent and hglthe Escrow Agent. The Escrow Agent may purclaseell to itself or any
affiliate, as principal or agent, investments auttesl by this Section. Such investments and reinvests shall be made giving
consideration for the time at which funds are regflito be available. No investment instruction Ishalgiven that would cause the
Agreement to be deemed an "arbitrage bond" withim theaning of Section 148(a) of the Internal Reee@ode of 1986, as
amended.

3.03 The Escrow Agent shall have no discretion sdeter with respect to the management, dispositionvestment of
the Equipment Acquisition Fund. Lessee acknowledgesagrees that all investments made pursuahigséction shall be for the
account and risk of Lessee and any losses asseidte investments shall be borne solely by Les&serow Agent shall from time
to time invest and reinvest the funds held in tlygeiigment Acquisition Fund account, as and whenruestd by an Authorized
Representative of Lessee, in writing, in any onenore of the following (hereinafter, "Qualified lestments"): (a) obligations of the
United States of America or any agency createdether(b) general obligations of any State of thdtéthStates of America; (c)
general obligations of any political subdivisionaoState of the United States of America, if suligations are rated by at least two
recognized rating services as at least AA; (d)ifteates of deposit of any national bank or bankslgding, if applicable, Escrow
Agent or an affiliate of Escrow Agent) insured lime tFederal Deposit Insurance Corporation (FDIChwitnet worth in excess of
$100,000,000.00 ("Acceptable Bank"); (e) obligatiarf State or Municipal Public Housing Authoritigzartered by the United States
of America and guaranteed by the United Statesroérca; (f) demand interest bearing accounts ofd@s@gent or an affiliate of
Escrow Agent if Escrow Agent or an affiliate of Emw Agent is an Acceptable Bank; (g) money marketds whose assets are
solely invested in obligations listed in (a) thrboud) above, including repurchase agreements sddwyesuch obligations and which
money market funds are rated in either of the tighdst categories of any Rating Agency at the tifnpurchase, including, without
limitation, the Deutsche Bank Trust Company AmesiEands, or any other mutual fund for which ther&scAgent or an affiliate of
the Escrow Agent serves as investment manager,nistrator, shareholder servicing agent, and/orazliah or subcustodian,
notwithstanding that (1) the Escrow Agent or ailiafé of the Escrow Agent receives fees from sfusids for services rendered, (2)
the Escrow Agent charges and collects fees foriceswendered pursuant to this Agreement, which &e, separate from the fees
received from such funds and (3) services perforfoeduch funds and pursuant to this Agreement atalymes duplicate those
provided to such funds by the Escrow Agent or ffiiates; and (h) any other obligations approvedwriting by Lessor. Unless
otherwise directed in writing by an Authorized Regentative of the Lessee, the Escrow Agent shadkinthe Equipment Acquisition
Fund, including all income earnings, as selectedhsy Lessee on schedule 1 heretBctiedule I) upon the execution of this
Agreement. In the event that no election is madarmbyAuthorized Representative of Lessee by thedrss®eposit Date, Escrow
Agent shall invest the Equipment Acquisition Fundain investment available through the Escrow Agentust Platform or in an
interest bearing account that the Escrow Agentlgased to and upon written direction to the EscAgent.
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3.04 If any of the above-described Qualified Inweestts arenot legal investments of Lessee, then an Authorized
Representative of the Lessee shall immediatelfiynB8crow Agent which of said Qualified Investmeats not legal investments of
Lessee, and shall provide Escrow Agent with diogcto invest funds in accordance with Section 3l0i3. the sole responsibility of
the Lessee to ascertain that all investments comiphyall applicable federal, state, and local lagtatues, and policies.

3.05 The Escrow Agent shall, without further direwt sell such investments as and when requiredake any payment
from the Equipment Acquisition Fund. Any incomeei®ed on such investments shall be credited toBtpgipment Acquisition
Fund.

3.06 The Escrow Agent shall furnish a monthly steet listing all investments to Lessor and to Les3éhe Escrow
Agent shall not be responsible or liable for amslsuffered in connection with any investments oheys made by it in accordance
with this Section. Market values, exchange ratabather valuation information (including withoutrlitation, market value, current
value or notional value) of any Qualified Investrhémnished in any report or statement may be obthinem third party sources
and is furnished for the exclusive use of the PartThe Escrow Agent has no responsibility whatso&y determine the market or
other value of any Qualified Investment and makesapresentation or warranty, express or implisdoathe accuracy of any such
valuations or that any values necessarily refleetdroceeds that may be received on the sale ob#fi@d Investment.

3.07 Lessee hereby grants Lessor a security interése money and investments held by the EscrgenA under this
Agreement as collateral security for the paymert performance of all of Lessee’s obligations unilerLease, this Agreement and
any agreement, contract or instrument relateddd_ase or this Agreement. Lessee represents amanigto Lessor that the money
and investments held by the Escrow Agent underAlieement are free and clear of any liens, sgcurterests or encumbrances
other than the security interests created under Algireement. Escrow Agent hereby acknowledges ithablds the money and
investments held by the Escrow Agent under thiseAgrent subject to such security interest createldebgee as bailee for Lessor;
provided, that Escrow Agent's security interessuch money and investments as created under Séc@8rhereof shall be superior
to Lessor's security interest therein. It is untberd that Escrow Agent has no responsibility wigbpect to the validity or perfection
of the security interest other than to act in adaoce with the terms of this Agreement.

SECTION 4. ESCROW AGENT'S AUTHORITY; INDEMNIFICATIO N.

4.01 The Escrow Agent may: act in reliance upon anying, notice, certificate, instruction, instr@mt or signature
which it, in good faith, believes to be genuine amdhave been signed by an Authorized Represeatafithe applicable Party or
Parties; assume the validity and accuracy of aatestent or assertion contained in such a writimgica, certificate, instruction or
instrument; and assume that any person purpomilgve any such writing, notice, certificate, ingtiion or instrument in connection
with the provisions hereof has been duly authoriwedo so. Except as expressly provided otherwisthis Agreement, the Escrow
Agent shall not be liable in any manner for thefisigncy or correctness as to form of, the manrfezxecution of, or the validity,
accuracy or authenticity of any writing, noticertdecate, instruction or instrument deposited withnor as to the identity, authority
or right of any person executing the same. Thedwsdgent shall not be liable for any action taksuffered or omitted to be taken
by it except to the extent that a final adjudicatiof a court of competent jurisdiction determinkattthe Escrow Agent's gross
negligence or willful misconduct was the primarysa of any loss to either Party. The Escrow Agehttges hereunder (including,
without limitation, its duties as to the safekeegpimvestment and disbursement of moneys in thepagent Acquisition Fund) shall
be limited to those specifically provided herein.

4.02 Lessor shall indemnify all claims, liabilitidesses, damages, fines, penalties and expemshsding out-of pocket
and incidental expenses and fees and expenseshofise or outside counsel) ("Losses") arising duwiran connection with (i) its
execution and performance of this Agreement, extepghe extent and that such Losses are deterniigeal court of competent
jurisdiction through a final order to have beensmliby the gross negligence or willful misconducthe Escrow Agent, or (ii) its
following any instructions or other directions frdrassee or the Lessor, except to the extent thévliowing any such instruction or
direction is expressly forbidden by the terms herddwe provisions of this Section 4.02 shall suevithe termination of this
Agreement and the resignation or removal of thedsdgent for any reason. The indemnificationsfeeth herein are intended to
and shall include the indemnification of all affedtagents, directors, officers and employees oEgmow Agent. In no event shall
the Escrow Agent be liable for special, incideng@hnitive, indirect or consequential loss or damafeany kind whatsoever
(including but not limited to lost profits), evehthe Escrow Agent has been advised of the likelihof such loss or damage and
regardless of the form of action.

4.03 Lessee and Lessor hereby grant Escrow Aggrst @riority security interest in the money amyéstments held by
the Escrow Agent under this Agreement as collatezalrity for the costs and expenses of the forggof Section 4.02 and for any
other expenses, costs, fees or charges of anyatba@ nature which may be incurred by the Escément (including reasonable
attorneys' fees and court costs) relating to aity(istierpleader or otherwise) or other disputsiag between Lessee and Lessor as to
the correct interpretation of the Lease, this Agreet or any instructions given to the Escrow Adesteunder, with the right of the
Escrow Agent, regardless of the instructions afaickdo hold the said property until and unless gxpenses, costs, fees and charges
shall be fully paid.
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4.04 Except as otherwise provided in accordancé Bitction 2.03 above, if Lessee or Lessor disaglemit the
interpretation of the Lease or this Agreement, altbair rights and obligations under the Leasehis Agreement, or about the
propriety of any action contemplated by the EscAgent hereunder, then the Escrow Agent may, but sbabe required to, file an
appropriate civil action to resolve the disagreetmeassee and Lessor shall pay all costs, includaagonable attorneys' fees, in
connection with such action. Unless the Escrow Ages received a notice of an event of default uttte Lease in accordance with
Section 2.03 above, if Escrow Agent receives cotirfig instructions from the Parties, the Escrow wtgehall be entitled and fully
protected in (a) suspending all or any part o&dsvities under this Agreement until it shall beem a joint written direction executed
by Authorized Representatives of the Partidsich eliminates such conflict or by a final countder or (b) file an action in
interpleader. Lessor and Lessee agree to pursueedngss or recourse in connection with any disputeout making the Escrow
Agent a party to the same.

4.05 Escrow Agent may execute any of its powerspntbrm any of its duties hereunder directly apttgh affiliates or
agents.

4.06 The Escrow Agent may consult with counselt®foiwn choice and shall have full and complete @ightion and
protection with the opinion of such counsel. TherBs Agent shall otherwise not be liable for anystakes of facts or errors of
judgment, or for any acts or omissions of any kiméess caused by the Escrow Agent's gross negkgenwillful misconduct. None
of the provisions contained in this Agreement shedjuire the Escrow Agent to use or advance its fumds in the performance of
any of its duties or the exercise of any of ithtiggor powers hereunder.

SECTION 5. CHANGE OF ESCROW AGENT.

5.01 Upon agreement of the parties hereto, a ratioanking association or a state bank having abfsixclusive of
borrowed capital) and surplus of at least $10,00@@D, qualified as a depository of public fundsyrbe substituted to act as Escrow
Agent under this Agreement. Such substitution shailbe deemed to affect the rights or obligatiohthe parties hereto. Upon any
such substitution, the Escrow Agent agrees to agsiguch substitute Escrow Agent all of its rigimsler this Agreement.

5.02 The Escrow Agent may resign and be dischdiged its duties hereunder at any time by givingtyh{30) calendar
days' prior written notice of such resignationtie tessee and Lessor. The Lessee and Lessor mayeadhre Escrow Agent at any
time by giving thirty (30) calendar days' prior tien notice to the Escrow Agent. Upon such noticgiiccessor escrow agent shall be
appointed by the Lessor and Lessee, who shall geowritten notice of such to the resigning Escrogeit. Such successor escrow
agent shall become the escrow agent hereundertbhpaesignation or removal date specified in suatice. If the Lessor and Lessee
are unable to agree upon a successor escrow aggm thirty (30) days after such notice, the Eserégent may, in its sole
discretion, deliver the Equipment Acquisition Fuodhe Lessor at the address provided herein orapaly to a court of competent
jurisdiction for the appointment of a successor@scagent or for other appropriate relief. The samhd expenses (including its
attorneys' fees and expenses) incurred by the ®sAgent in connection with such proceeding shallpaéd by the Lessee and
Lessor. Upon receipt of the identity of the sucoegscrow agent, the Escrow Agent shall eithervdelthe Escrow Property then
held hereunder to the successor Escrow Agent,thes&scrow Agent's fees, costs and expenses or olfigations owed to the
Escrow Agent to be paid from any interest earnedespect of the Escrow Property, or hold any irsteearned in respect of the
Escrow Property (or any portion thereof), pendimgribution, until all such fees, costs and expsnseother obligations are paid.
Upon its resignation and delivery of the Escrowgderty as set forth in this Section, the Escrow Agdrall be discharged of and from
any and all further obligations arising in connewtivith the Escrow Property or this Agreement.

5.03 The Escrow Agent may appoint an agent to esemny of the powers, rights or remedies gramethé Escrow
Agent under this Agreement, to hold title to praper to take any other action which may be dedérab necessary hereunder.

5.04 Any corporation, association or other entittoiwhich the Escrow Agent may be converted or edrgr with
which it may be consolidated, or to which it mayl & otherwise transfer all or substantially afl its corporate trust assets and
business to any corporation, association or othétyeesulting from any such conversion, sale,geeiconsolidation or other transfer
to which it is a party, ipso facto, shall be anddrae successor escrow agent hereunder, vestedalvitther matters as was its
predecessor, without the execution or filing of amgtrument or any further act on the part of tlatips hereto, notwithstanding
anything herein to the contrary.

SECTION 6. ADMINISTRATIVE PROVISIONS.
6.01 The Escrow Agent shall keep complete and ateurecords of all money received and disburseceutiis

Agreement, which shall be available for inspectignLessee or Lessor, or the agent of either of thenany time during regular
business hours.
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6.02 This Agreement shall be construed and goveimadcordance with the laws of the State whereséess located.
Each Party irrevocably waives any objection onghlmunds of venue, forum non-conveniens or any aingtounds and irrevocably
consents to service of process by mail or in ahgomanner permitted by applicable law and condertise jurisdiction of the courts
located in the State where the Lessee is locatedhd extent that in any jurisdiction either Partgty now or hereafter be entitled to
claim for itself or its assets, immunity from sugtecution, attachment (before or after judgmenttber legal process, such Party
shall not claim, and hereby irrevocably waives hsincmunity.

6.03 The Parties represent, warrant and covenanteich document, notice, instruction or requesviged by such
Party to Escrow Agent shall comply with applicalele/s and regulations. Any provision of this Agreetnfound to be prohibited by
law shall be ineffective only to the extent of syscbhibition, and shall not invalidate the remaindkthis Agreement.

6.04 This Agreement shall be binding upon and inoréhe benefit of the Parties and their respectivecessors and
assigns. Any entity into which the Escrow Agent nb@ymerged or converted or with which it may besotidated, or any entity to
which all or substantially all the escrow businessy be transferred, shall be the Escrow Agent utiderAgreement without further
act. Specifically, the term "Lessor" as used hem@ans any person or entity to whom Lessor hagraesiits right to receive Rent
Payments under the Lease and any other paymenttodiessor hereunder from and after the date whemitten notice of such
assignment is filed with the Escrow Agent. Neitttés Agreement nor any right or interest hereunday be assigned by any Party
without the prior consent of Escrow Agent and thieeo Party; unless the assignment is to JPMorgas€R&. Co., then consent will
not be required.

6.05 This Agreement may be simultaneously execatedveral counterparts, each of which shall beraginal and all
of which shall constitute but one and the same émpent. Except as expressly provided in Sectiono¥@mothing in this
Agreement, whether express or implied, shall bestard to give to any person or entity other thaor&v Agent and the Parties any
legal or equitable right, remedy, interest or clainder or in respect of the Equipment Acquisitiamé or this Agreement.

6.06 All signatures of the Parties to this Agreetmeay be transmitted by a Portable Document FoitirDF"), and
PDF will, for all purposes, be deemed to be thegional signature of such Party whose signatureptaguces, and will be binding
upon such Party.

SECTION 7. SECURITY PROCEDURES.

In the event funds transfer instructions are gig@hether in writing or by PDF), executed by the rppiate Party or Parties as
evidenced by the signatures of the person or psrsigning this Agreement or one of their designgtdons as set forth in Schedule
2 (each an "Authorized Representative"), and dediveo the Escrow Agent in accordance with Secfidi2, the undersigned is
authorized to certify that the signatories on Scie@ are specimen signatures of each of theiests@ Authorized Representatives.
The Escrow Agent and the beneficiary's bank in famgs transfer may rely solely upon any account lmens or similar identifying
numbers provided by the Lessee or Lessor to ide(ijithe beneficiary, (ii) the beneficiary's bar, (iii) an intermediary bank. The
Escrow Agent may apply any of the escrowed fundsifiy payment order it executes using any suchtifgierg number, even where
its use may result in a person other than the b@aef being paid, or the transfer of funds to albather than the beneficiary's bank
or an intermediary bank designated. The LessolLasdee acknowledge that these security procedteemmercially reasonable.

SECTION 8. ESCROW AGENT FEES.

$1,500 ("Administration Fee"). As compensation Escrow Agent's services hereunder, Lessee agrepayt&scrow Agent the
above Administration Fee. If the Administration keg@ayable by Lessee, then Lessee authorizes\Egegent either to deduct said
Administration Fee from the interest and earningsevise payable to Lessee under this Agreemerb diill and collect said
Administration Fee at any time. In addition, Lessegees to reimburse Escrow Agent for its reasenabt-of-pocket costs and
expenses and any extraordinary fees and expensegerforming its obligations hereunder (includihgit not limited to, attorney's
fees and expenses) and to pay all other amountesstp due and payable to Escrow Agent hereundss. Bscrow Agent may
impose, charge, pass-through and modify fees awnti@nges for any account established and servicesded by the Escrow Agent,
including but not limited to, transactions, mairdeoe, balance-deficiency, and service fees, agaentgade execution fees, and other
charges, including those levied by any governmemi#tority.

SECTION 9. NOTICES.

9.01 Notwithstanding anything to the contrary as sethf@ection 9.02, any notices and demands undexlated to this
document shall be in writing and delivered to thiemded Party at its address stated herein. Nstiakk be deemed sufficiently given
or made (a) upon receipt if delivered by hand,qib)the Delivery Day after the day of deposit withaionally recognized courier
service, (c) on the third Delivery Day after theydd deposit in the United States mail, sent dedif postage prepaid with return
receipt requested, (d) only if to Lessee, on theltbelivery Day after the notice is deposited lre tUnited States mail, postage
prepaid, and (e) upon receipt if delivered by conéid facsimile. "Delivery Day" means a day othemtla Saturday, a Sunday, or any
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other day on which national banking associatiomsaathorized to be closed. Any Party may changadtiess for the purposes of
the receipt of notices and demands by giving naifcguch change in the manner provided in this igion.

9.02 Any instructions setting forth, claiming, contaigirobjecting to, or in any way related to the tfansr distribution
of funds, including but not limited to any such dsntransfer instructions that may otherwise befa@gh in a written instruction
permitted pursuant to Section 2 of this Agreemshgll be given to the Escrow Agent in writing, beeeuted by an Authorized
Representative and sent as a PDF attached to aih @ma No instruction for or related to the trdeis or distribution of the
Equipment Acquisition Fund shall be deemed delideaad effective unless Escrow Agent actually shale received it on a
Delivery Day as a PDF attached to an email onithatemail address set forth in this Section 9.02 asmevidenced by a confirmed
transmittal to the Party's or Parties email addaessEscrow Agent has been able to satisfy anyicgighe security procedures as may
be required hereunder. The Escrow Agent shall motidble to any Party or other person for refragninom acting upon any
instruction for or related to the transfer or dmition of the Equipment Acquisition Fund if delreel to any other fax number or
email address, including but not limited to a vatichail address of any employee of the Escrow Agéhe Lessor and Lessee
acknowledge that there are certain security, cdisoptransmission error and access availabilisksiassociated with using open
networks such as the internet and the Parties hergiressly assume such risks.

Notices shall be addressed as follows:

(i) If to the Lessee:
CITY OF LITTLETON
2255 W BERRY AVENUE
LITTLETON, CO 80165
Attn: Doug Farmen
Email: Dfarmen@littetongov.org
Phone: 303-795-3765 Ext: 3781

(ii) If to the Lessor:
JPMORGAN CHASE BANK, N.A.
1111 POLARIS PARKWAY, SUITE A-3
MAIL CODE OH1-1085
COLUMBUS, OHIO 43240
Attention: GNPH Operations Manager
Email: cefi.escrow.disbursement.request@jpmchase.com

(i) If to the Escrow Agent:
DEUTSCHE BANK TRUST COMPANY AMERICAS
60 WALL STREET, 18 Floor
NEW YORK, NY 10005
Attn: DBNY MP Escrow
Telephone: 212-250-6647
Email: dbny-mpescrow@list.db.com

SECTION 10. FORCE MAJEURE.

Notwithstanding any other provision of this Agreemeio Party to this Agreement is liable to anyeotRarty for losses due to, or if it
is unable to perform its obligations under the tw®mwh this Agreement because of acts of God, wamriem, fire, floods, strikes,
electrical outages, equipment or transmission iadpor other causes reasonably beyond its control.

SECTION 11. JURY WAIVER.

ALL PARTIES TO THIS AGREEMENT WAIVE ALL RIGHTS TO RIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTER CLAIM BROUGHT BY ANY PARTY AGAINST ANOTHERPARTY ON ANY MATTER WHATSOEVER ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY RELATED TOTHIS AGREEMENT.

SECTION 12. MISCELLANEOUS.

12.01 Patriot Act Section 326 Customer Identification Prgram. In order to comply with the laws, rules, regulaso
and executive orders in effect from time to timglagable to banking institutions, including, withtdimitation, those relating to the
funding of terrorist activities and money laundgririncluding Section 326 of the USA PATRIOT Act tife United States
("Applicable Law"), the Escrow Agent are requiredabtain, verify, record and update certain infaiorarelating to individuals and
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entities which maintain a business relationshifhwhie Escrow Agent. Accordingly, each of the partigree to provide to the Escrow
Agent, upon their request from time to time sucbntifying information and documentation as may feilable for such party in
order to enable the Escrow Agent to comply with Kggble Law.

12.02 Taxpayer ldentification Numbers ('TINs"). The other Parties have provided the Escrow Agenh wheir
respective fully executed Internal Revenue Ser{iigeS") Form W-8, or W-9 and/or other required domntation. The other Parties
each represent that its correct TIN assigned byRBe or any other taxing authority, is set fortthe delivered forms.

12.03 Tax Reporting. All interest or other income earned under the Agrerst shall be allocated to the Lessee and
reported by the Escrow Agent to the IRS, or anepthxing authority, on IRS Form 1099 or 1042Sdtrer appropriate form) as
income earned from the Equipment Acquisition Fupdhe Lessee whether or not said income has begribdited during such year.
The Lessor and Lessee hereby represent to thevieggent that no other tax reporting of any kindeguired given the underlying
transaction giving rise to this Agreement. EscrogeAt shall withhold any taxes it deems appropristeuding but not limited to
required withholding, in the absence of properdagumentation or as required by law, and shall reoih taxes to the appropriate
authorities.

12.04 Court Orders. In the event that any of the Equipment Acquisittamd shall be attached, garnished, levied upon, or
otherwise be subject to any court order, or theves} thereof shall be stayed or enjoined by areonf a court, the Escrow Agent is
hereby expressly authorized, in its sole discretiobey and comply with all such orders so emtereissued, which it is advised by
legal counsel of its own choosing is binding upgrwihether with or without jurisdiction, and in tlewent that the Escrow Agent
obeys or complies with any such order it shall betliable to any of the Parties hereto or to arheniperson by reason of such
compliance notwithstanding such order be subsebueversed, modified, annulled, set aside or \edtat

[The next page is the signature page.]
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IN WITNESS WHEREOF, the parties have executedAlgieement.

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

By: By:

Title: Title: Authorized Officer

DEUTSCHE BANK TRUST COMPANY AMERICAS, as
escrow agent
(Escrow Agent)

By:

Title:

DEUTSCHE BANK TRUST COMPANY AMERICAS, as
escrow agent
(Escrow Agent)

By:

Title:

Attachments: Schedule 1 (Investment Authorization)

Schedule 2 (Name/telephone # of call-back person@gsignated by Section 7 above)
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Schedule 1

Investment Authorization

Lessee: CITY OF LITTLETON
Lease No.: 1000142100

Investment: SELECT QUALIFIED INVESTMENT BELOW

[ ] During the term of this Agreement, the Equigamh Acquisition Fund shall remain in a Non-InterBsaring
Account.

[ ] A money market mutual fund, including witholimitation a JPMorgan Money Market Mutual Fund
(collectively, "MMMF"), as selected by Lessee below

Check One (if the money market mutual fund opt®aelected above):

____JPMorgan 100% U.S. Treasury Securities Monesk&td-und (675)

____JPMorgan U.S. Government Money Market Fund ior§hares (3916)

____JPMorgan U.S. Treasury Plus Money Market Fuiodgsin Shares (3919)

___JPMorgan Federal Money Market Fund Morgan Shi@3)

____JPMorgan 100% U.S. Treasury Money Market Fundgsin Shares (677)

____JPMorgan Tax Free Money Market Fund Morgan &hg?)

____ Federated U.S. Treasury Cash Reserves Mondgselfaund Institutional Service Shares (632)
____Federated Government Obligations Tax-Managedayidlarket Fund Institutional Service Shares (637)
____Federated Treasury Obligations Money MarketdHustitutional Service Shares (398)

____ Federated Government Obligations Money MarketHnstitutional Service Shares (395)

Notes related to MMMFs:

1) Aninvestmentin any of the above investment oisrsubject to the availability of such money neankutual fund. If the
selected investment is not available at the presmetyou will be contacted by a Deutsche Bank T@mmpany Americas
representative.

2) Each investment instrument above has a ratingowagd than the highest rating category from botm&tad & Poor's and
Moody's.

3) Lessee acknowledges that an affiliate of Escrowmdgeeutsche Bank Trust Company Americas, servésvastment
manager for the selected MMMF and receives feams fte invested funds for services rendered sephmatethe fees for
services rendered by Escrow Agent as further pealidithin this Agreement. MMMFs have rates of congaion that may
vary from time to time based upon market conditidriee Escrow Agent shall not be responsible oldidbr any loss
suffered in connection with any investments of m@made by it in accordance with Section 3 of tigge&ment.

4) The Lessee, hereby acknowledges and confirmstthratkes its own investment decisions and has re b&ered any
advice or recommendation on investing in any MMM & selected above, is based upon Lessee's indepereview of
prospectuses previously delivered to Lessee. Esede recognizes and agrees that the Escrow Agemiobh and will not
provide supervision, recommendations or adviceingdo either the investment of moneys held inHogipment
Acquisition Fund account or the purchase, salentiin or other disposition of any Qualified Invasnt.

5) Market values, exchange rates and other valuatimmmation (including without limitation, market lee, current value or
notional value) of any MMMF furnished in any reportstatement may be obtained from third party sesiand is furnished
for the exclusive use of the Lessee and LessacrossAgent has no responsibility whatsoever to ihetiee the market or
other value of any MMMF or other non-cash Qualifladestments and makes no representation or warrexpress or
implied, as to the accuracy of any such valuatmmat any values necessarily reflect the proc#eatsmay be received on
the sale of an MMMF or such Qualified Investments.

6) SHAREHOLDER SERVICES FEES: Lessee acknowledgesttigalFund is authorized to make payments from its
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management fee or any other source available t@pauch as banks or broker-dealers ("Service rizgtions") that
provide shareholder support services to the Fuddtzat Service Organizations currently are compedsat a rate of up to
the Maximum Rate of .50% annually of the averageassets of each Fund with respect to which theyige or have
provided shareholder support services. Lesseediugtknowledges that Deutsche Bank Trust Compangrisas is a
Service Organization and is paid, and hereby cdasgersuch payment, by the Fund up to the Maximwate Rnnually of the
average daily balance of the Account invested énRtaind for shareholder support services renderttetéund by Deutsche
Bank Trust Company Americas, which services maluite;, without limitation, answering client's inges regarding the
Fund, assistance to clients in changing dividerttbap, account designations and addresses, praoggssichase and
redemption transactions, providing periodic stateimehowing a client's account balance and thgiation of such
statement with other transactions, arranging fartBehe Bank Trust Company Americas wires, and gingisuch other
information and services as the Fund's distribatdressee reasonably may request. Lessee furtkeowatedges that the
Fund may purchase securities from or through Déet&ank Trust Company Americas or its affiliategyrengage in
repurchase transactions with Deutsche Bank Trustgamy Americas or its affiliates, may place fundsdeposit in
accounts with Deutsche Bank Trust Company Americass affiliates and receive interest income tbarand may obtain
other services from Deutsche Bank Trust Companyriuag for which Deutsche Bank Trust Company Amerisgpaid a
fee.

This investment authorization and direction will&in in effect until and unless expressly revokeduperseded in writing and shall
specify the type and identity of the investmentbégurchased and/or sold.
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SCHEDULE 2

Telephone Number(s) and Signature(s) for Pers@signated to Give Funds Transfer Instructions

If from Lessee:

Name Telephone Number Signature
1.
2.
3.

If from Lessor:

Name Telephone Number Signature

1. Stacey R. Roth 614-213-1537 (Standing Signatnrgile)

2. Mary Heubach 614-213-1557 (Standing SignaturEila)

3. Nate J. Rur 614-213-3859 (Standing Signature on File)
4. Britney Posey 614-217-8827 (Standing Signatuar€ite)

5. Kelsey A. Bruck 614-213-9516 (Standing Signaturd-ile)

6. Terri E. Sayers 614-213-4521 (Stand@ignature on File)
7. Cherie L. Oliveto 614-213-3246 (StamgdBignature on File)
8. MaryT. Short 614-213-4881 (Standingn&ture on File)

9. Larry E. Spencer 614-213-7177 (Stagp@ignature on File)

All instructions, including but not limited to fusdransfer instructions, whether transmitted bgifade or set forth in a PDF attached
to an email, must include the signature of the Atited Representative authorizing said funds texnmfi behalf of the Party.
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SCHEDULE A-1
(Equipment List)

Expected Equipment Purchase Price $1,400,000.00
Net Amount Financed $1,400,000.00
Equipment Location:

2255 West Berry Avenue

Littleton, CO 80120

Equipment Description:

(1) Platform Fire Truck with Accessories

TOGETHER WITH ALL ATTACHMENTS, ADDITIONS, ACCESSION, PARTS, REPAIRS, IMPROVEMENTS,
REPLACEMENTS AND SUBSTITUTIONS THERETO.

This Schedule A-1 is attached to the Lease Schet0€142100o0r a Receipt Certificate/Payment Request relatinghe Lease
Schedule.
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INSTRUCTIONS FOR SUBMITTING ESCROW DISBURSEMENT REQ UESTSE

Thank you for choosingPMORGAN CHASE BANK, N.A. to meet your equipment financing needs. To endaieyou receive the
quality service you expect from JPMorgan Chase B&hR., we ask that you refer to the following ingttions when submitting
escrow disbursement requests in the future:

» All Escrow Disbursement Requests should be sems @&t the following email address:

cefi.escrow.disbursement.request@jpmchase.com

or to

JPMorgan Chase Bank, N.A.
Attn: Escrow Specialist
1111 Polaris Parkway, Suite A-3
Mail Code OH1-1085
Columbus, OH 43240

* Our Escrow Specialists are prepared to answer gaastions regarding anticipated or previous diglruent requests and
can be reached at 1-800-678-2601.

» A complete disbursement request should include thi®llowing information to ensure prompt processing:

1. Completed and signed Receipt Certificate/PaymequBst Form. PLEASE NOTE: Escrow Disbursement Reagques
must bear the original signature by an individuhbvhas been authorized to execute the lease dotatioan If you
have questions regarding who can sign escrow dismgnts, please contact an Escrow Specialist.

2. Vendor Invoice for the equipment being purchasBdodf of Payment will also be required if we arenteursing
you)

3. Insurance will be required on all delivered equipiret the time the disbursements are being prodesse

4. When the Equipment is Motor Vehicles, one of thofeing must be provided with items 1, 2 and 3 adadjA) the
original, or a copy, of the Vehicle Title showingMorgan Chase Bank, N.A. as first lienholder or i(Bhe original
title has not yet been received, a copy (front badk) of the Manufacturer's Statement of Origin @)Sor Title
Application showing JPMorgan Chase Bank, N.A. esHiolder.

» Please clearly indicate on the vendor’s invoice tivbeyou wish to pay the vendor by check or by vtiesmsfer. If a wire
transfer is requested, please provide wire indtiastfor each vendor. Wire instructions must inelude bank name, ABA
routing number, account number and the payee conémee and phone number.

When theFINAL disbursement from the escrow account is requeptedse complete, sign and send the Receipt CattfiPayment
Request form marked as final so we can disbursesfand close the escrow account.



ESCROW RECEIPT CERTIFICATE/PAYMENT REQUEST

Dated: , 20

Lease Schedule No: 1000142100 dated DECEMBER 15180

Escrow Agreement Dated: DECEMBER 15, 2016

1.

The undersigned Lessee of the above Lease Scheadiiés Master Lease-Purchase Agreement (colldgfithee "Lease") hereby
acknowledges receipt in good condition of all aé taquipment described on Schedule A-1 to this Redeeértificate/Payment
Request as of the following Acceptance Date andlheconfirms that the Equipment has been instaltete following location:

Acceptance Date:

Equipment Location: See Attached Schedule A-1

Friekkeeeeeekeekt FEINAL REQUEST:  Yes OR No _ (Please Circle Choice) ******kkkkiikik ok

If this is theEINAL REQUEST Lessee hereby confirms that said Equipment togettib all other property covered by Receipt
Certificates delivered prior to this Receipt Céctife representll of the Equipment to be subject to the Lease.

Lessee agrees that (a) the undersigned Lessormhaglected, manufactured, sold or supplied arthefEquipment, (b) Lessee
has selected all of the Equipment and its suppleamd (c) Lessee has received a copy of, and apgrdke purchase orders or
purchase contracts for the Equipment.

AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THAT: @) LESSEE HAS RECEIVED, INSPECTED AND
APPROVED ALL OF THE EQUIPMENT; (b) ALL EQUIPMENT IS IN GOOD WORKING ORDER AND COMPLIES
WITH ALL PURCHASE ORDERS OR CONTRACTS AND ALL APPLI CABLE SPECIFICATIONS; (c) LESSEE
IRREVOCABLY ACCEPTS ALL EQUIPMENT FOR PURPOSES OF T HE LEASE "AS-IS, WHERE-IS" WITH ALL
FAULTS; AND (d) LESSEE UNCONDITIONALLY WAIVES ANY R IGHT THAT IT MAY HAVE TO REVOKE ITS
ACCEPTANCE OF THE EQUIPMENT.

Lessee and Lessor hereby request that the EscramtAdentified in the above Escrow Agreement paynfrthe Equipment
Acquisition Fund established under the Escrow Agremt to each party designated below as Payeentbard stated below in
payment of all or part of the Purchase Price (ah garm is used in the Escrow Agreement) as stagdolw. Lessee hereby
confirms that said amount is due and payable uadairchase order or contract relating to the Eqaigndescribed herein and
has not formed the basis of any prior request &ynent.

Payee #1:

Name

Address:

Invoice Number: Date

Amount: $
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Payee #2:

Name

Address:

Invoice Number: Date

Amount: $

Payee #3:

Name

Address:

Invoice Number: Date

Amount: $

5. If this is a Final Request, then this Receipt Giegte/Payment Request shall constitute a Full Fygndlotice and if any funds
remain in the Equipment Acquisition Fund establisharsuant to the Escrow Agreement (including amyaining amount of the
Lessor's Deposit and/or any earnings thereon; oty referred to as the "Escrow Balance"), thasssee hereby directs
Escrow Agent to pay the Escrow Balance as folldakio Lessee if the Escrow Balance is less th@®$8; and (b) otherwise
to Lessor and Lessor is hereby authorized to aygl\Escrow Balance as follows: (i) If Escrow Balang less than interest paid
on the Lease during the previous 18 months theoas&alance will be reimbursed to the Lessee (ithé# Escrow Balance is
equal to or less than the next Rent Payment dueruhd Lease, apply the Escrow Balance to said Rawmnent; or (iii) if the
Escrow Balance is greater than the next Rent Palychenunder the Lease, apply the Escrow Balaneepastial prepayment of
principal under the Lease and Lessor is authoriedend a revised Payment Schedule for the Leaseréfiects said

prepayment.
CITY OF LITTLETON JPMORGAN CHASE BANK, N.A.
(Lessee) (Lessor)
By: By:
Title: Title:Authorized Officer
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SCHEDULE A-1
Equipment Description
(This Schedule A-1 is attached to a Receipt Cedifi/Payment Request relating to the Lease Schidule

Lease Schedule No: 1000142100 dated DECEMBER 15180

The Equipment described below includes all attachimjeadditions, accessions, parts, repairs, impnews, replacements and
substitutions thereto.

Equipment Location:

Equipment Description:
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ESCROW FUNDING SCHEDULE ADDENDUM
AND ARBITRAGE CERTIFICATE

Dated as of: DECEMBER 15, 2016

Lease Schedule No.: 1000142100

Lessee: CITY OF LITTLETON
Escrow Agent: DEUTSCHE BANK TRUST COMPANY AMERICAS
Escrow Agreement dated as of: DECEMBER 15, 2016

Amount To Be Deposited Into Escrow: $1,400,000.00Lessor's Deposit")

Reference is made to the above Lease Schedulegd8li) to the Master Lease-Purchase Agreementiiidehin the
Schedule ("Master Lease") by and betwdBMORGAN CHASE BANK, N.A. ("Lessor") and the above lessee ("Lessee"). Ad use
herein, "Lease" shall mean the Schedule and theéevasase, but only to the extent that the Mastaske relates to the Schedule.
This Addendum amends and modifies the terms andithoms of the Lease and is hereby made a pafteof.ease. Unless otherwise
defined herein, capitalized terms defined in thestdalLease shall have the same meaning when useid.he

NOW, THEREFORE, as part of the valuable considenato induce the execution of the Lease, LessorLasdee hereby
agree to amend the Lease as follows:

1. Lessee and Lessor together with the above Eségent ("Escrow Agent') have entered into the ab@serow
Agreement ("Escrow Agreement") establishing a fyfEquipment Acquisition Fund") from which the Puade Price of the
Equipment will be paid.

2. Lessor shall deposit such amount into escroig asquired by the Escrow Agreement, which amobatl$e credited to
the Equipment Acquisition Fund. Lessee shall paylthlance of the Purchase Price of the Equipm#hgrdoy deposit in escrow to
the Equipment Acquisition Fund or by direct paymtenthe Suppliers of the Equipment.

3. The Lease Term of the Lease shall commenceepaHier of the date specified in the Payment Saleeto the Schedule
or the date of Lessor's deposit of funds into thheigment Acquisition Fund. Notwithstanding the staénts regarding delivery and
acceptance of the Equipment in the Schedule, thepacknowledge that the Equipment will be acegm@ts provided in the Escrow
Agreement.

4. The delivery of documents and the satisfactibrammy other conditions required by the Escrow Agrmest or this
Addendum shall be additional Funding Conditionstfar Lease.

5. Upon Lessee's execution of the Escrow Agreentersisee hereby represents and warrants to Lesson(d) Lessee has
full power, authority and legal right to executedateliver the Escrow Agreement and to perform hiBgations under the Escrow
Agreement, and all such actions have been dulyoaizttd by appropriate findings and actions of Le&ssgoverning body; (b) the
Escrow Agreement has been duly executed and detiviey Lessee and constitutes a legal, valid andifgnobligation of Lessee,
enforceable in accordance with its terms; and i{e) Escrow Agreement is authorized under, and tiigogmation, execution and
delivery of the Escrow Agreement complies with,agdplicable federal, state and local laws and egguis (including, but not limited
to, all open meeting, public bidding and publicestment laws) and all applicable judgments andtarders.

6. The opinion of Lessee's legal counsel will ideustatements to the same effect as the represestaif Lessee in
paragraph 5 above.

7. It shall be an additional event of default untder Lease if Lessee fails to pay or perform anitsobbligations under the
Escrow Agreement or this Addendum or if any of tepresentations of Lessee in the Escrow AgreemethtisAddendum prove to
be false, misleading or erroneous in any mateespect.

8. ARBITRAGE CERTIFICATE . The authorized representative of Lessee who ¢gechis Addendum hereby certifies
that he/she is the duly qualified and acting repméstive of Lessee with the title set forth belag/ler signature hereon; that Lessee
has executed and delivered the Schedule and theeMa=ase (collectively, the "Lease"); that Lesisea political subdivision of the
State identified in the Lease; and that in histifécial capacity as such officer he/she is resjigesfor executing and delivering, on
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behalf of the Lessee, the Lease and this Addendinis. paragraph of this Addendum (hereinafter, gasagraph shall be identified

as the "Arbitrage Certificate") is being issuedlmgsee as a "no arbitrage certificate" pursuaBettion 148 of the Internal Revenue
Code of 1986, as amended (the "Code"), and TredRagulations, Sections 1.148-0 through 1.148.1& ‘(Regulations"). Lessee

represents and warrants to Lessor that the follgacts, estimates and circumstances are in egisten the date of this Arbitrage
Certificate or are reasonably expect to occur Herea

(a) The Lease provides for the lease of the Equiprdescribed in the Lease by Lessor to Lessee. thdd_ease, Lessee is
required to make Rent Payments with respect tdEtn@pment, comprising principal and interest, oa thates and in the
amounts stated in the Payment Schedule to the Lease

(b) Pursuant to the Lease and for the purpose efintits obligations thereunder and assuring theske of the availability
of monies needed to pay the cost of the Equipmédrgnnwdue, Lessee, Lessor and the Escrow Agent heeaited the
Escrow Agreement.

(c) Contracts or purchase orders providing forabgquisition and delivery of the Equipment have bissned by Lessee to
Equipment Vendors therefor and the Equipment véllalsquired and installed with due diligence. Bagsah the provisions
of the contracts or purchase orders, the Equipméhnibe acquired and installed no later theighteen (18) monthdrom the
date of the Escrow Agreement ("Funding ExpiraticateD).

(d) The Escrow Agreement provides that Lessor sti@fjosit the Lessor's Deposit into escrow to belie to the
Equipment Acquisition Fund created by the Escrowe&gnent and utilized to pay for the Equipment awvided therein. It
is presently expected that all such funds initialgdited to the Equipment Acquisition Fund shalldisbursed to pay for the
Equipment, but any such amounts ultimately deteedhinot to be needed for such purposes and thegttearnings on the
amounts held in escrow shall be utilized on orratie Funding Expiration Date to pay part of thngipal due under the
Lease, as provided in the Escrow Agreement.

(e) All of the spendable proceeds of the Lease béllexpended on the Equipment and related expemses before the
Funding Expiration Date.

(f) The original proceeds of the Lease, and intex@be earned thereon, do not exceed the amogetsgary for the purpose
for which the Lease is issued.

(g) The interest of Lessee in the Equipment hasbeen and is not expected during the term of thesédo be sold or
disposed of by Lessee.

(h) No sinking fund is expected to be created bgskee with respect to the Lease and Rental Payments.

(i) Lessee represents, warrants and covenartad®f the following statements of this clause (i)igsnitialed by Lessee
below [and if Lessee fails to initial its selectidhen subclause (A) shall be deemed to have b#eated by Lessee]:

(A) 100% of the proceeds of the Leasd be paid for the acquisition of the Equipmwithin 18 months of
the date of the Escrow Agreement in accordance tvéHollowing schedule:

No less than 15% within 6 months of the date ofEkerow Agreement;
No less than 60% within 12 months of the date effscrow Agreement; and
No less than 100% within 18 months of the datédeffEscrow Agreement.

(B) 100% of the proceeds of the Leha# be paid for the acquisition of the Equipmeithin 6 months of the
date of the Escrow Agreement.

© Lessee qualifies for the "smalliés" exemption in section 148(f)(4)(D) of the Cdakrause all of the
following are true: (1) Lessee is a governmentd with general taxing powers, and (2) the Leaseoisa "private
activity bond" as defined in Section 141 of the €aaind (3) 95% or more of the proceeds of the Lehak be used
for the governmental activities of Lessee, andtlié) aggregate face amount of all tax exempt bondsosher tax
exempt obligations (other than "private activitynbs") issued by Lessee (and any subordinate entifitessee as
contemplated by Section 148(f) of the Code) duthegycalendar year in which the Lease is issuedtisgasonably
expected to exceed $5,000,000.00.

(j) Lessee hereby covenants that Lessee shall gowifit all of the requirements of the Code and Raijuns relating to the

rebate of arbitrage profit to the United Stated\oferica (including, without limitation Section 1486f the Code) and will
rebate to the United States of America all arbirpgpfit required thereby.
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(k) To the best of the knowledge and belief of iheersigned, the expectations of Lessee, as shtdbove, are reasonable;
and there are no present facts, estimates andwstences which would change the foregoing expectsti

(I) Lessee has not been notified of the listingomyposed listing of it by the Internal Revenue 8snas an issuer whose
arbitrage certificates may not be relied upon.

9. If there is a partial prepayment of principatguant to the terms of either clause (c) of Sec?i®4 second of the Escrow
Agreement or clause (c) of Section 2.05 secondheflscrow Agreement, then in addition to the paynoérihe Partial Principal
Amount, a Break Funding Charge (as defined belda)l e due and payable if (i) exceeds (ii) whéreduals the interest portion of
each of the Rent Payments which would have beesh ipaiuch prepayment had not occurred calculatethatinterest rate swap
including any forward rate swap, if any, which Lesshall be deemed to have entered into on theeeafl(a) the date the Lease was
originally funded or (b) the date a rate lock leitas signed, if any, and (ii) equals the intepestion of each of the Rent Payments
which would have been paid if such prepayment ladocurred calculated at the interest rate swaphwhessor shall be deemed to
have entered into on the date of prepayment (tepld@ement Swap"). The "Break Funding Charge" exjie present value of the
difference between (i) and (ii) for each interestipd discounted to a net present value as of #éte of prepayment using the fixed
interest rate of the Replacement Swap. Lessee atédges that (i) Lessor might not fund or hedgdixsd-rate loan portfolio or any
prepayment thereof on a loan-by-loan basis atirakd4, and agrees that the Break Funding Chargeréaisonable and appropriate
method of calculating liquidated damages for argppyment irrespective of whether any of the fonegdiedging transactions have
in fact occurred or occurred precisely as statdtl vaspect to the Lease and (ii) all calculationd determinations by the Lessor of
the Break Funding Charge or of any element theiiéofiade in accordance with its then standard pioces for so calculating or
determining such amounts, shall be conclusive dbmsanifest arithmetic error.

10. Except as expressly amended by this Addenduhotrer modifications signed by Lessor, the Leaseains unchanged
and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have exettliss Addendum as of the date first referencedreabo

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

By: By:

Title: Title: Authorized Officer
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SIGNUP.... FOR AUTOMATED BILL PAYMENT

Please complete ALL Sections and return this form:

| authorizeJPMORGAN CHASE BANK, N.A. to make withdrawals from the account listed belbwnderstand that | control my
withdrawals for payments on leases and loans.dhgttime | decide to discontinue this paymentiserM will notify the biller. | also
understand that any future leases and loans will aomatically be set up with auto debit withdrawals wless JPMorgan Chase
Bank, N.A. elects to the contrary All assessments and other fees payable under theases and loans will be withdrawn with
rental/installment payments unless otherwise instreted.

(PLEASE PRINT)

Customer Information: Financial Institution :

Name: CITY OF LITTLETON Name:

Address:| 2255 W BERRY AVENUE Address:

City: LITTLETON City:

State: CO Zip: 80165 State: Zip:

Account Type (check one) |:| Checking |:| Savings

Routing /ABA Number AotdNumber

(Please enclose a voided check
Biller Information:

Your JPMorgan Chase Bank, N.A. Account Number(s3lamwn on Agreement or Invoice.
(A sign up form is required for each unique finahanstitution account and routing/ABA number.)

1000142100 1000 __ 1000 o0

Notice to Customer- This agreement authorizes the periodic transfféunds from your account at the financial ingtin listed on
this sign up form by electronic means. Your righted liabilities under this agreement are govermegadrt by federal laws and
regulations dealing with electronic fund transféfeu should consult your agreement with the finahiistitution, which holds your
account for a more complete disclosure of yourllegats. Withdrawal amount may change to refléxet payment schedule defined
in the agreement. This authorization and changegient method will not modify or amend the agrestmacluding any rights or
remedies of JPMorgan Chase Bank, N.A. The billeemees the right to discontinue this payment seraichiller's discretion and
upon notice to the customer.

Authorized Signature Date Telephone No.
Do Not Enclose Payment!

Mail to:  JPMorgan Chase Bank, N.A
1111 Polaris Parkway, Suite 3A
Columbus, OH 43240
Phone: 1-800-678-2601 Option #2
Or

Email: CEFI.Portfolio.Service@JPMChase.com

THINGS YOU NEED TO KNOW ABOUT AUTOMATED BILL PAYMEN T

Page 1 of 2



Q. How do | sign up?
A. Complete all sections of this form, sign, enclos®ided check and mail or email @EFI.Portfolio.Service@JPMChase.com

Q. Once | have enrolled in the automated bill payna will JPMorgan Chase Bank, N.A. give me notice ofvhen my automated
bill payment will begin?

A. Yes. You will be notified by mail in advance of yoactual start date. Typically, it will take 4 towieks before you will begin.
Please continue to pay until notification is reegiv

Q. When will the payment amounts be taken out of mghecking or savings account?
A. The periodic payment will be deducted from youraitieg or savings account automatically by JPMorGérase Bank, N.A. on
the payment due date. If the payment due datedalls weekend or holiday the payment will be degllicin the next business day.

Q. What if | have a question about my bill paymentbor want to stop the automated payment plan?
A. Simply call us afL.-800-678-2601 Option #2

Q. How can | be sure my bill has been paid?
A. Your payment will be clearly itemized on your bankionthly account statement.

Q. Is there a charge for this service?
A. No. You are a valued customer and we offer thigise free of charge.

Q. If I've already signed up, must | complete thedrm again?
A. Only if you are adding or changing the financiatitution account and/or routing/ABA numbers.

Q. How will I be billed for assessments?
A. Assessments such as personal property tax andMéidoe deducted with your rental payment unlegeerwise instructed by you
in writing.
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