Tax-Exempt Lease/Purchase Agreement, Dated November 01, 2014 |

Accepted by Lessor: | Agreed to by Lessee:
Key Government Finance, Inc. Webb County

1000 South McCaslin Blvd. 1110 Washington, Suite 101
Superior, CO 80027 Laredo, TX 78040

oy, T2 o oy Ao, Vodls/”
MLBUOKQKIN Name: Mnrﬁj \)le%z_

Title: Designated Signer Title: Wbel Cb‘l\’u Jm&(

AGREEMENT: Lessor hereby | to L and L hereby rents from Lessor all the Property described in Property ‘Jchedule incorporated herein by
reference, upon the terms and conditions set forth herein and as supplemented by the terms and conditions set forth in the Property Schedule. This Tax-Exempt
Lease / Purchase Agreement together with the Property Schedule shall be defined as the Agreement.

LEASE TERM: The Lease Term of the Property listed in the Property Schedule shall begin upon the commencement date, as noted in the Property Schedule to
Tax-Exempt Lease/Purchase Agreement, and continue for the time period set forth in the Property Schedule. This Agreement cannot be canceled or terminated by
Lessee except as expressly provided herein. This Agreement is a triple net lease.

LEASE PAYMENTS: Lessee shall pay rent to Lessor for the Property in the amounts, and on the dates specified, in the Property Schedule. Lessor and Lessee
intend that the obligation of Lessee to pay Lease Payments hereunder shall not in any way be construed to be a debt of Lessee in contravention of any applicable
constitutional or statutory limitations or requirements concerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of
the general tax revenues, funds or monies of Lessee.

NO OFFSET: SUBJECT TO THE RIGHT TO NON-APPROPRIATE, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYMENTS DUE UNDER THE
PROPERTY SCHEDULE AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED IN THIS AGREEMENT SHALL BE
ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON,
INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT,
CONDEMNATION OR UNFORESEEN CIRCUMSTANCES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR.
Lessee shall pay when due all taxes and governmental charges assessed or levied against or with respect to the Property.

LATE CHARGES: Should Lessee fail to duly pay any part of any Lease Payment or other sum to be paid to Lessor under this Agreement on the date on which
such amount is due hereunder, then Lessee shall pay late charges on such delinguent payment from the due date thereof until paid at the rate of 12% per annum
or the highest rate permitted by law, whichever is less.

MAINTENANCE OF PROPERTY: At all times during the Lease Term, Lessee shall, at Lessee’s own cost and expense, maintain, preserve, and keep the Property
in good working order, and condition, and from time to time make or cause to be made all necessary and proper repairs, replacements, and renewals to the
Property, which shall become part of the Property. The Property is and will remain personal property.

INSURANCE OF PROPERTY: All risk of loss to the Property shall be borne by the Lessee. At all times during the Lease Term, Lessee shall, at Lessee's own cost
and expense, cause casualty, public liability, and property damage insurance to be carried and maintained (or shall provide Lessor with a certificate stating that
adequate self-insurance has been provided) with respect to the Property, sufficient to protect the full replacement value of the Property and to protect from liability
in all events for which insurance is customarily available. Lessee shall furnish to Lessor certificates evidencing such coverage throughout the Lease Term. Any
insurance policy to be carried and maintained pursuant to this Agreement shall be so written or endorsed as to make losses, if any, payable to Lessee and Lessor
as their respective interests may appear. All such liability insurance shall name Lessor as an additional insured. Each insurance policy carried and maintained
pursuant to this Agreement shall contain a provision to the effect that the insurance company shall not cancel the policy or modify it materially or adversely to the
interest of the Lessor without first giving written notice thereof to Lessor at least 30 days in advance of such change of status.

QUIET ENJOYMENT AND TERMINATION OF LESSOR'S INTEREST: To secure Lessee's obligations hereunder, Lessor is granted a security interest in the
Property, including substitutions, repairs, replacements and renewals, and the proceeds thereof, which is a first lien thereon. Lessee hereby authorizes Lessor to
file all financing statements which Lessor deems necessary or appropriate to establish, maintain and perfect such security interest. Provided there does not exist
an Event of Default as defined herein, the Lessee shall have the right of quiet enjoyment of the Property throughout the Lease Term. Unless otherwise required by
law, title to the Property shall be in the name of Lessee, subject to Lessor's interest hereunder.

OPTION TO PURCHASE: If Lessee shall have performed all of its obligations and no default shall have occurred and be continuing under this Agreement, and
this Agreement shall not have been earlier terminated with respect to the Property, then, at the end of the Lease Term with respect to any item of Property, Lessee
shall have the option to purchase Lessor's entire interest in all of the Property subject to this Property Schedule and to terminate any restrictions herein on the
Property under this Property Schedule on the last day of the Lease Term for this Property Schedule, if this Property Schedule is still in effect on such day, upon
payment in full of the Rental Payments due thereunder plus payment of One (1) Dollar to Lessor. Lessee shall give written notice to Lessor of its intent to purchase
Lessor's interest in the Property at least sixty (60) days prior to the last day of the Lease Term for this Property Schedule. Upon exercise of the purchase option as
set forth in this Option to Purchase section and payment of the purchase price under this Property Schedule, and performance by Lessee of all other terms,
conditions and provisions hereof, Lessor shall deliver to Lessee all such documents and instruments as Lessee may reasonably require to evidence the transfer,
without warranty by or recourse to Lessor, of all of Lessor's right, title and interest in and to the Property subject to this Property Schedule to Lessee, whereupon
Lessor's interest in such Property shall terminate.

TAX EXEMPTION: The parties contemplate that interest payable under this Agreement will be excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"). The tax-exempt status of this Agreement provides the inducement for the Lessor to
offer financing at the interest rate set forth herein. Therefore, should this Agreement be deemed by any taxing authority not to be exempt from taxation, Lessee
agrees that the interest rate shall be adjusted, as of the date of loss of tax exemption, to an interest rate calculated to provide Lessor or its assignee an after tax
yield equivalent to the tax exempt rate and Lessor shall notify Lessee of the taxable rate. Provided, however, that the provision of the preceding sentence shall
apply only upon a final determination that the interest payments are not excludable from gross income under Section 103(a) of the Code, and shall not apply if the
determination is based upon the individual tax circumstances of the Lessor, or a finding that the party seeking to exclude such payments from gross income is not
the owner and holder of the obligation under the Code.

REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee hereby represents and warrants to Lessor that: (a) Lessee is a State, possession of the United
States, the District of Columbia, or political subdivision thereof as defined in Section 103 of the Code and Treasury Regulations and Rulings related thereto. If
Lessee is incorporated, it is duly organized and existing under the Constitution and laws of its jurisdiction of incorporation and will do or cause to be done all things
necessary to preserve and keep such organization and existence in full force and effect. (b) Lessee has been duly authorized by the Constitution and laws of the
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applicable jurisdiction and by a resolution of its governing body (which resolulion, if requested by Lessor, is attached hersto), o execute and deliver fhis
Agreement and to camy out its obligations hereunder. (c) All legal requirernenis have been met, and procedures have been followed, including public bidding, in
order to ensure the enforceability of this Agreement. (d) The Property will be used by Lessee only for essential governmental or proprietary functions of Lessee
consistent with the scope of Lessee's autharity and will not be used in a trade or business of any person or entity, by lhe faderal government or for any personal,
family or househgld use. Lessea's nead for the Properly i$ not expected to diminish during the term of the Agreement. {e) Lessee hag funds available to pay Lease
Payments until the end of its current appropriation peried, and it inlends fo request funds to make Lease Payments in each appropriation period, from now until ihe
end of the ferm of this Agreement. {f) The Lessee shall comply at all times with all applicable requirements of the Code, including but not limited to the registration
and reporting requirements of Section 149, to maintain the federal tax-exempt status of the Agreament. Tha Lessee shall maintain a systam with respect to this
Agreement, which tracks the name, and ownership interest of each assignee who has both the responsibility for administration of, and ownershig interest in this
Agreement. {g) Lessee’s exact legal name is as set forth on the first page of this Agreement. Lessee will not change its legal name in any respect without giving
thirty {30} days prior written notice to Lessor.

INDEMNIFICATION OF LESSOR: To the extent permitted by law, Lesses shall indemnify and save Lesser harmless from and against all ¢laims, losses, costs,
expenses, liability and damages, including [egal fees and expenses, arising out of {a) the use, maintenance, condition or management of, the Property by Lessee,
{b) any breach or default on the part of Lesses in the performance of any of its obligations under this Agreement or any other agreement made and entered in
connection with the lease of the Properly, (o) any act of negligence of Lessee, or its succassors or assigns, or any of its agents, confractars, servants, employeas,
or licensees with respect to the Property, (d) the acquisition, delivery, and acceplance of the Property, (g) the actions of any other party including, but not limited
{0, the cwnership, operation, or use of the Property by Lessee, or (f} Lessor's exercise and performance of its powers and duties hereundar. No indemnification wil}
be made for negligence or breach of duty under this Agreement by Lessor, its directors, officers, agenis, employees, successors, or assignees. Lessee's
otligations under this Section shall remain valid and binding notwithstanding terminalion or assignmeant of this Agreement.

NONAPPROPRIATION: If sufficient funds are not appropriated to make Lease Payments under this Agreement, this Agreement shall terminate and Lessee shall
not he obligated to make Lease Payments under this Agreemeni beyond the then current fiscal year for which funds have been appropriated. Upon such an event,
Lasses shall, no fater than the end of the fiscal year for which Lease Payments have been appropriated, deliver possession of the Property to Lessor. If Lessee
fails to deliver passession of the Property to Lessor, the termination shall nevertheless be effective but Lessee shall be responsible for the payment of damages in
an amount equal to the portion of Lease Paymenls thereafter coming due that is attributable to the number of days after fhe termination during which {he Lesses
fails to detiver possession and for any other loss suffered by Lessor as a result of Lesses's failure to deliver possession as required. Lessee shall notify Lessor in
writing within seven (7) days after the failure of the Lesses to appropriate funds sufficient for the payment of the Lease Payments, but failure to provide such notice
shali not operate to extend the Lease Term or result in any liability to Lessee.

ASSIGNMENT BY LESSEE: Without Lessor's prior written consent, Lessee may not, by oparation of law or otherwise, assign, transfer, pledge, hypothecate or
atherwise dispose of the Property, this Agreement or any interast lherein.

ASSIGNMENT BY LESSOR: Lessor may assign, sell or encumber all or any part of this Agreement, the Lease Payments and any other rights or interests of
Lessor hereunder. Such assignees may include trust agents for the benefit of holders of cerificates of participation.

EVENTS OF DEFAULT: Lessee shall be in default under this Agreement upon the occurrence of any of the foliowing events ar conditions ("Events of Default”),
unless such Event of Defgult shall have been spacifically waived by Lessor in writing: {a) Defauit by Lessee in payment of any Lease Paymeant or any other
indebledness or obligation now or hereafter owed by Lessas to Lessor under this Agreement or in the performance of any obligation, covenant or liability contained
in this Agreement and the continuance of such default for ten {10} consecutive days after written notice thereof by Lessor to Lessee, or (b) any warranty,
representation or statement made or furnished to Lessor by or on behalf of Lessee proves to have been false in any material respect when made or furnished, or
{c) actual or aitempted sale, lease or engumbrance of any of the Property, or the making of any lavy, selzure or attachment thereof ar thereon, or (d) dissolution,
termination of existence, discontinuance of the Lessee, insolvency, business failure, failure to pay debts as they malure, or appointment of a receiver of any part of
the property of or assignment for the benefit of creditors by the Lesses, or the commencement of any proceadings under any bankruptcy, reorganjzation or
afrangement laws by or against the Lessee.

REMEDIES OF LESS0R: Upcn the occurrence of any Event of Default and at any ime thersafter, Lessor may, without any further notice, exarcise one or more of
the following remedies as Lassor in its sole discretion shall elect {a) terminate the Agresment and all of Lessee's rights hersunder a5 to any or all #ems of
Property; {b) proceed by appropriate court action to personally, or by its agents, take possession from Lessee of any or ail items of Praperly wherever found arid
for fhis purpose enter upon Lessee's premises where any item of Property is located and remove such dem of Property free from alf claims of any natura
whatsoevar by Lessee and Lessor may {hereafter dispose of tha Property; provided, however, that any proceads from the disposition of the Propariy in excess of
the sum required to (i) pay to Lessar an amount squat to the total unpaid principal component of Lease Payments under the Property Schedule, including principal
component not otherwise due uniil future fiscal years, (i) pay any other amounts then due under the Property Schedule and this Agreement, and {iilj pay Lessor's
costs and expensas associated with the disposition of the Properly and the Event of Default (including atiorneys fees), shall be paid to Lessee or such cther
creditor of Lessee as may be entitled thereto, and further provided that no deficiency shall be allowed against Lesses; (¢) proceed by appropriate court action or
actions td enforce perfarmance by Lessee of ils obligations hereunder or to recover damages for the breach hereof or pursue any other remedy available to Lessar
at faw or in equity or otherwise; (¢} declare all unpaid Lease Payments and other sums payable hereunder during the current fiscal year of the Lease Term to be
immediately due and payable without any presentment, demand or protest and { or take any and all actions to which Lessor shall be entitled under applicable law.
No right or remedy herein conferred upan or reserved to Lessor is exclusive of any right or remedy herein or at taw or in equity or otherwise provided or permitted,
but each shall be cumulative of every other right or remedy given hereunder ar now or hereafter existing at Iaw or in equity or by statute or otherwise, and may be
enforced concurrently therewith or from time to time. Lessee agrees to pay to Lessor or reimburse Lessor for, in addition to all ather amounts due hereunder, all of
{essor's costs of collection, including reasonable altomey fees, whether or not suit or action is filed thereon. Lessee and Lessor hereby irrevocably waive all right
to trial by jury in any action, proceeding or counterclaim {whether based on contract, tort or otherwise) arising out of or refating to this Agreement.

NOTICES: All notices, and other communications provided for herein shall be deemed given when detivered or mailed by certified mail, postage prepaid,
addressed to Lessor or Lessee at their respective addresses sel forth herein or such other addresses as either of the paries herefo may designate in wiiting to the
ather from time to time for such purpose.

AMENDMENTS AND WAIVERS: This Agreement and the Property Schedule executed by Lessor and Lesses constitute the entire agreement between Lessar
and Lessee with respact to the Property and this Agreement may not be amandad axcept in writing signed by both parties.

CONSTRLICTION: This Agraemant shall be governed by and construed in accordance with the laws of the Lessee's State. Titles of sactions of this Agreement are
for convenience only and shall not define or limit the terms or provisions hereof. Time is of the essence under this Agreement. This Agreement shall inure to the
henefit of and shall be binding upon Lessor and Lessee and their respective successors and assigns. This Agreement may be simultaneously execuled in
counterparts, each shall be an originat with all being the same instrument.
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Addendum to Tax-Exempt Lease/Purchase Agreement

Texas

THIS ADDENDUM, which is entered into as of November 01, 2014 between Key Government Finance,
Inc. ("Lessor") and Webb County ("Lessee"), is intended to modify and supplement the Tax-Exempt Lease/Purchase
Agreement between Lessor and Lessee of even date herewith (the "Agreement"). Capitalized terms not otherwise defined

herein shall have the meanings set forth in the Agreement.

In addition to the representations, warranties and covenants set forth in the Agreement, Lessee represents,
warrants and covenants to and with Lessor that if the Property subject to the Property Schedule includes school buses, the
Board has determined that the Property Schedule is economically advantageous to Lessee.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Addendum to be executed in their names
by their duly authorized representatives as of the date first above written.

Lessor: Key Government Finance, Inc.

Lessee: Webb County

By:  AQtmersy Unfdy”

Byy ~ 47 _ (_
o

Name: TRACY BUCKSKIN

Name: %Y\a V@bi%'?,
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Title:

““H'Illllu,,‘

3 [}

o Sy

o v (”

W . ”,
S BoXc
F 0. 02
> o=
= . & ﬂ:

= 4 -z
= g
Z ;8
2 L 2
%%, £

% =

%, 5% w2 &

sy c-{’? ‘,{,“l \.\Q
gy SUNTY WAt
i ot

SnapOut TELP-Appropriation

Title:  Wedb Q‘Ah‘hjl Jode,@

B;te\it\\@\\?\ L;\""'Q'i_(\,u_ A

i, = . —
Name: N\ av S\ e_,_h\-:;)tﬁ.\"\'“w) z ,\__Kmv re

Title:\2 = \o\o Q cun y Qlentx

KEYCORP CONFIDENTIAL - This is counterpart # of manually executed counterparts. Only counterpart # 1 constitutes chattel paper




Property Schedule to Tax-Exempt Lease/Purchase Agreement

This Property Schedule is entered into pursuant to Tax-Exempt Lease/Purchase Agreement dated as of November 01, 2014 between
Lessor and Lessee.

1. Interpretation. The terms and conditions of the Tax-Exempt Lease/Purchase Agreement (the "Agreement") are incorporated herein.
2. Property Description. The Property subject to this Property Schedule is described in Exhibit A, attached hereto.
3. Commencement Date. The Commencement Date for this Property Schedule is November 01, 2014,

4. Term and Payments. Lease Term and Lease Payments are per the table below. If the Payment Due Dates are not defined, they shall
be defined as the 1st day of each annual period in the table below commencing with the Acceptance Date as stated in the
Certificate of Acceptance, attached as Exhibit B, hereto. If the parties enter into an escrow agreement for the acquisition of the
Property, then the escrow agreement shall be attached hereto. In lieu of the Acceptance Date for commencement of Lease
Payments, the date of deposit of the Property Cost into the escrow by Lessor shall be used. Lessee shall have the option to prepay
the Lease Payments due under this Property Schedule by paying the Concluding Balance shown in the table below, plus any other
amounts due and owing at the time of prepayment, subject to per diem adjustment.

5. Expiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original Agreement
(including this Property Schedule and all ancillary documents) are not received by Lessor at its place of business by December 01,
2014.

6. Property Cost. The total acquisition cost of the Property is $80,720.51.

7. Opinion of Counsel. Lessee has provided the opinion of its legal counsel substantially in the form as attached as Exhibit C, hereto.

8. Lessee's Certificate. The Lessee's Certificate is attached as Exhibit D.

9. [Effective Interest Rate. 3.66%.

Payment Payment Lease Principal Interest Concluding Balance
No. Due Date Payment Portion Portion (with Lease Payment
on Due Date)
1 1-Dec-2014 $27,981.68 | $27,735.32 | $246.36 $54,574.74
2 1-Dec-2015 27,981.68 26,008.26 | 1,973.42 27,786.24
3 1-Dec-2016 27,981.68 26,976.93 | 1,004.75 0.00

IN WITNESS WHEREOQF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized
representatives.

Lessor: Key Government Finance, Inc. Lessee: Webb County
By — ¢~ /
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EXHIBIT A
Property Description

Equipment as describad in Insight Public Sector Quotation #215931369, dated August 7, 2014, (inserted below), referred to and
incorporated herein by this reference.

Material

Description uaniity

WSGAP-CP35-R

OPEN MARKET
PRT-Y.CP36.R

Websense YWeb Secwity Gateway Anywhere - 1,350
Subscription license renewat [ 3 years } - 1 seat -
valume - 1001-2500 licenses - incremenis of 104 seals

- Linux, Win

Coverage Dates: OI-HOV-2014 - @i NOV 2017

360 ENWE PREMIURM SUPPORT TRITON 1001+ 1
USERS

Coverage Dates: FI-NOV-2014 - SINOV-2047

U.S. COMMUNITIES IT PRODUCTS & SERVICES{ # 4400001195 (RQOS-897736-42B3)
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EXHIBIT B
Certificate of Acceptance to Tax-Exempt Lease/Purchase Agreement

This Certificate of Acceptance is pursuant to Tax-Exempt Lease/Purchase Agreement dated as of November 01, 2014 and the
related Property Schedule, between Lessor and Lessee {the "Agreement”).

1. Propedy Acceptance. Lessee hereby cerfifies and represents to Lessor that the Property refarenced in the Agreement has been
acquired, made, delivered, installed and accepted as of the date indicated below. Lessee has coenducted such inspection and/or
testing of the Property as it deems necessary and appropriate and hereby acknowledges that it accepts the Property for all
purposes. Lessee will immediately begin making Lease Payments in accordance with the times and amounts specified herein,
LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TQ ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR ITS
FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF HTTLE THERETO QR ANY COMPONENT THEREQF, THE
ABSENCE OF LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE}, AND LESSOR HEREBY DISCLAIMS THE
SAME; IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT
OR THE DATE OF DELIVERY, WHICHEVER 1S LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE.

IN WITNESS WHEREOF, Lassee has caused this Certificate of Acceptance to be executed by their duly authorized representative.

Acceptance Date: {1-10- \"\

By /(OW /Ualo%
Name: KDMH\I! VQ}CPQ
Title: W&b COU/&L;\} '\)w%(
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WEBB COUNTY ATTORNEY’S OFFICE

1110 WASHINGTON ST., SUITE 301
LAREDOC, TEXAS 78040

MARCO A. MONTEMAYOR Telephone (956) 523-4044
Webb County Atforney Telecopier (956) 523-50056

RE: Tax-Exempt Lease/Purchase Agreement dated as of November 01, 2014, and the related
Property Schedule, between Key Government Finance, Inc. and Webb County.

Ladies and Genilemen:

We have acted as special counsel to Webb County ("Lessee"), in connection with the Tax-Exempt
Lease/Purchase Agreement, and Properly Schedule dated as of November 01, 2014, between Webb
County, as Lessee, and Key Government Finance, Inc. as Lessor, and any amendment or addendum
thareto, if any (together, the "Agreement”). We have examined the law and such ceriified proceedings and
other papers as we desm necessary to render this opinion.

Based upon the foregoing, we are of the opinion that, under existing faw:

1. Lessee is a public body corporate and politic, duly organized and existing under the laws of
the State, and has & substantial amount of one or more of the following sovereign powers: (8) the power to
tax, (b) the power of eminent domain, and (¢) the police power.

2 Lessee has all requisite power and authority to enter into the Agreement and to perform its
obligations thereunder.

3. All proceedings of Lessee and its governing body relating to the authorization and approvai
of the Agreement, the execution thereof and the fransactions contemplated thereby have been conducted in
accordance with all applicable apen meeting laws and all other applicable state and federal laws.

4, The Agreement has been duly executed and delivered by Lessee and constitute legal, valid
and binding obligations of Lessee, enforceabla against Lesses in accordance with the terms thereof, except
insofar as the enforcement thereof may be limited by any applicable bankrupicy, insolvency, moratorium,
reorganization or other laws of equitable principles of general application, or of application to municipalities
or political subdivisions such as the Lessee, affecting remedies or creditors’ rights generally, and to the
exercise of judicial discretion in appropriate cases,

5, As of the date hereof based on such inquiry and investigation as we have deemed
sufficient, no litigation is pending, {or, to our knowledge, threatened) against Lessee in any court (a) seeking
to restrain or enjoin the delivery of the Agreement; (b) questioning the autherity of Lessee fo execute the
Agreement, or the validity of the Agreement, or the payment of principal of ar interest on, the Property
Schedule; {(c) questioning the constitutionality of any statute, or the validity of any proceedings, authorizing
the execution of the Agreement; or (d) affecting the provisions made for the payment of or security for the
Agreement.



This epinion may Ee relied upon by Lessor, its successors and assigns, and any other legat counsel
who provides an opinion with respect to the Agreement and the Property Schedule,

Very tr OLIS,

Lo
By:

Marco A. Montemayor



EXHIBIT C

Lessee's Counsel's Opinion

[To be provided on letterhead of Lessee's counsel.]
[Addrass to Lessor and Lessee]
RE: Tax-Exempt Lease/Purchase Agreement dated as of November 01, 20144, and the related Property Schedule,
between Key Government Finance, Ing, and Wehb County.
l.adies and Gentlemen:

We have acted as special counsel to Webb County ("Lessee"}, in connection with the Tax-Exempt Lease/Purchase
Agreement, and Property Schedule dated as of November 01, 2014, between Webb County, as Lessee, and Key
Geovernment Finance, Inc. as Lessor, and any amendment or addendum thereto, if any {(tegether, the “Agreement"). We
have examined the law and such certified proceedings and other papers as we deem necessary to render this opinion.

Based upen the foregoing, we are of the opinion that, under existing iaw:

1, Lessee is a public body corporate and politic, duly organized and existing under the laws of the State, and

has a substantial amount of one or more of the following sovereign powers: (a) the power to tax, {b) the power of eminent
domain, and (¢} the police power.

2. Lessee has all requisite power and authorify to enter into the Agreement and to perform its abligations
thereunder.
3 All proceedings of Lessee and its governing body relating to the authorization and approval of the

Agreement, the execution thereof and the transactions cantemplated thereby have been conducted in accordance with all
applicable open meeting laws and all other applicable state and federal laws.

4, The Agreement has been duly execuied and delivered by Lessee and constitute legal, valid and binding
chligations of Lessee, enforceable against Lessee in accordance with the terms thereof, except insofar as the enforcement
thereof may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization or other laws of equitable
principles of general application, or of application fo municipalities or political subdivisions such as the Lessee, affecting
remedies or creditors' rights generally, and to the exercise of judicial discretion in appropriate cases.

5. As of the date hereof, based on such inguiry and investigation as we have deemed sufficient, no iitigation is
pending, (or, to our knowledge, threatened) against Lessee in any court (a} seeking to resfrain or enjoin the delivery of the
Agreement; (b) questioning the authority of Lessee fo execute the Agreement, or the validity of the Agreement, or the
payment of principal of or interest on, the Property Schedule; (¢} questioning the constitutionality of any statute, or the validity
of any proceedings, authorizing the execution of the Agreement; or (d) affecting the provisions made for the payment of or
security for the Agreement.

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who provides
an opinion with respect to the Agreement and the Property Schedule.

Very truly yours,

By:
DO NOT SIGN THIS FORM — MUST BE ON LETTERHEAD OF LESSEE’S COUNSEL
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EXHIBIT D
Lessee's Certificate

Re: Tax-Exempt Lease/Purchase Agreement dated November 01, 2014, together with the Property Schedule,
between Key Government Finance, Inc. and Webb County.

The undersigned attestor, being the duly elected, qualified and acting of the Webb County
("Lessee") do hereby certify, as of November 01, 2014, as follows:

1. Lessee did, at a meeting of the governing body of the Lessee held by resolution or
ordinance duly enacted, in accordance with all requirements of law, approve and authorize the execution and delivery of
the above-referenced Tax-Exempt Lease/Purchase Agreement, together with the Property Schedule (the "Agreement") by
the following named representative of Lessee, to wit:

NAME OF EXECUTING OFFICIAL TITLE SIGNATURE
(Official(s) who signed the documents.) OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL
k_ Py \ CI:\S«""L C/C'nc.u. ’uk..a ';\uE.\ v /‘-9 My iz W
And/Or N = ’ g () Pl
2. The above-named representative of the Lessee held at the time of such authorization and holds at the

present time the office set forth above.

3. The meeting(s) of the governing body of the Lessee at which the Agreement was approved and
authorized to be executed was duly called, regularly convened and attended throughout by the requisite quorum of the
members thereof, and the enactment approving the Agreement and authorizing the execution thereof has not been
altered or rescinded. All meetings of the governing body of Lessee relating to the authorization and delivery of the
Agreement have been: (a) held within the geographic boundaries of the Lessee; (b) open to the public, allowing all people
to attend; (c) conducted in accordance with internal procedures of the governing body; and (d) conducted in accordance
with the charter of the Lessee, if any, and the laws of the State.

4, No event or condition that constitutes, or with the giving of notice or the lapse of time or both would
constitute, an Event of Default or an Event of Nonappropriation (as such terms are defined in the Agreement) exists at the
date hereof with respect to this Agreement.

5. The acquisition of all of the Property under the Agreement has been duly authorized by the governing
body of Lessee.
6. Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds

for the current budget year to make the Rental Payments scheduled to come due during the current budget year under the
Agreement and to meet its other obligations for the current budget year and such funds have not been expended for other

purposes.

7. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened) against Lessee in any
court (a) seeking to restrain or enjoin the delivery of the Agreement or of other agreements similar to the Agreement; (b)
questioning the authority of Lessee to execute the Agreement, or the validity of the Agreement, or the payment of principal
of or interest on, the Agreement; (c) questioning the constitutionality of any statute, or the validity of any proceedings,
authorizing the execution of the Agreement; or (d) affecting the provisions made for the payment of or security for the
Agreement.

Webb County N
Wiy, Attest By:\ ~_ n 3 ’> K\l )
ShesONERg ", DO e W Bcoan S
§°¢"-'. C‘O:", Title: —
-.“E.“ S .'. ... -p%
g =t = SOMEONE OTHER THAN THE EXECUTING OFFICIAL(S) SHOWN ABOVE MUST SIGN HERE.
”, . . La -~
,’/’I,' = vk «‘t\\\\\
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i
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EXHIBIT E
Bank Qualification Certificate

Key Government Finance, Inc.
1000 South McCaslin Bivd.
Superior, CO 80027

Re: Tax-Exempt Lease/Purchase Agreement dated November 01, 2014, together with the Properly Schedule,
hetween Key Government Finance, Inc. and Webb County.

Bank Qualified Tax-Exempt Obligation

(Check box for Bank Qualified designation)

Lessee hereby designates this Property Schedule as a "gualified iax-exempt obligation” as defined in Section
265(b)(3)(B) of the Code. Lessee reasonably anticipates issuing tax-exempt obligations (excluding private activity bonds
other than qualified 501(c){3} bonds and including ail tax-exempt obligations of subordinate entities of the Lessee} during the
calendar year in which the Commencemeni{ Date of this Property Schedule falls, in an amount not exceeding
$10,000,000.00,

Non-Bank Qualified Tax-Exempt Obligation

4 {Check box for Non-Bank Quatified designation}

Lessee reasonably anticipates issuing more than $10,000,000.00 in tax-exempt obligations in the calendar year of
the Commencement Date as defined in the Property Schedule.

*:Note: ONE of the boxes above MUST be checked.

By: /\o A /UW
4} J
Name: MV] V\ (jf VQMQ@
Title: W?/bb (‘h’y\‘hj wﬁ
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Notification of Tax Treatment

Key Government Finance, Inc. is required to coliect and remit sales/use tax in the taxing iurisdiction where your
equipment will be locaied. In the event we do not receive a valid sales tax exemption certificate prior to the date your
lease commences, you will be charged sales/use fax.

Perscnal property tax retums will be filed as required by local law. In the event that any tax abatemenis or special
exemptions are available on the eguipment you will be leasing from us, please notify us as soon as possible and forward
the related documentation to us. This will ensure that your leased equipment will be reported correctly.

Please indicate below if you feel that your lease is subject to tax or whether a vaiid exemption exisis.

| agree that my |lease is subject to szles/use fax.
;; I am exempt from sales/use tax and | have attached a completed exemption certificate to Key

Government Finance, Inc.

I have previously provided a completed exemption certificate io Key Government Finance, Inc. which is
valid for this transaction.

F am exempt from siate tax but subject to locai tax. 1 have attached a completed exemption certificate.
t have a valid abatement or property tax exemption {documentation attached).

If applicable to the tax rates in your state, are you outside the city limits or in an unincorporated area?

Additional comments:

Lessee: Webb County

o My Lol
Nrbauawj Valdeo.
Title: Wﬁbb Cwﬁb)i ‘)LDKJC
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TEXAS SALES AND USE TAX EXEMPTION CERTIFICATION

| Naire of puccuaser, i o agoney

WEBE COUNTY TREASURER . .
.| Addrags [Sirsef & nunibar, P43 Gox or Roule number) . . "| Phons fArea coda and almbed)
1110 WASHINGTON, SLHTE 202 : {D5E) 833-4150
Chyy, Stale, ZIP tode
LAREDO, TEXAS TB040

f ot e E——————

fythe purchaf-‘er named above, clelm an exemption from payment of sales snd use taxes (for the purchase of taxable .
tams described below or on the attached order or fnvolce) from:

Sellet

Sirect address: City, Stale, ZIP code;

Dasnrl tion of items 1o be purchassd or on tha attached order or jn

5&2_ e N A Y qu&v%mﬁé.ucﬁe& \ %eda\hcc':’)

Purchaser olalms this exemption for the following reasom:
WEBE COUNTY IS A TAX EXEMPT POLITICAL SUB DIVISION OF THE STATE OF TEXAS.

TAX [D#T74-6001587

\.understand that | will be liable for payment of s state-and local sales or use taxes which may become due for faifura to comply with
the provislons of the Tax Gada gndior &l appllcable law.

I undarsiand that itis 8 eﬂmmaf offense to ghve an examplion veriliicale fo iffe seliarfor taxable ema ihat ! know atthe e of pumhase,
. wilthe uséd in @ marher otherthan thaf expressedin s corfificate, and depending on the amouni of fax svaded, the offense may range
from a Class C misdemeancr to & felony of the gscond degres.

Dale

‘ Fufshassr Tifla ‘
L6 ;
| fiero! /42”*{0 /fgﬁ&@) . TREASURER 5.29-.14

NOTE: This cerlificate cannet beissued for the purchase, lenss, or renfal of a mofor vehicla,
THIS CERTIFICATE DDES NOT REQUIRE A NUMBER-TO BE VALID.
Sales and Use Tax "Exemption Numbers" or "Tax Exsmpt® Nuribers da not exdst.

This coriificats should be fumnished o the supplier. Do not send the completed certificate to the Camptralier of Public Accounts.




INVOICE INSTRUCTIONS

{The information you provide enables us to invcice you correctly.)

Webb County

BILLTOADDRESS: 1110 VO conliny N D BoYy
L\A@ 3/{\\) T‘ﬁ q WL{O

BILLING CONTACT: /?\&Q.C

First, M.1. and Last Name: CJ‘“"“‘

Title: e N um».: A

Phone Number: ) T . 22 - SO0N .
Fax Number; (% \"15\ ¢ - H0be (_ q%‘) 3

PURCHASE ORDER NUMBER: '

Invoices require purchase order numbers: YES NO «/

Purchase Order Number:

FEDERAL TAX {D NUMBER: 2 \_\ B (:“UO YN

EQUIPMENT LOCATION ¢ different from Billing Address):

ADDITIONAL INFORMATION NEEDED ON INVOICE:

SnapQut TELP-Appropriation
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ATTEST: \\\;“9_5@"645‘;@,

Worel oo Mg, £

Margie Ramirez Ibarra -

Webb County Clerk 5 S
it
APPROVED AS TO FORM:
yA T AT
Marco A. Moﬁtemayor
Webb County Attorney

*By law, the county attorney’s office may only advise or
approve contracts or legal documents on behalf of its
clients. It may not advise or approve a contract or legal
document on behalf of other parties. Our review of this
document was conducted solely from the legal
perspective of our client. Our approval of this document
was offered solely for the benefit of our client. Other
parties should not rely on this approval, and should

seek review and approval of their own respective
attorney(s).



