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
Lessee: Webb County

By: ?Zf "L ¢ By: dg%“&‘ W
TRACY BUCKSKIN Name:%'ﬂq Vadle
Title: We,bb OA.YI”L{ Judqp

Designated Signer

Title:
Att

Name: N\qvgmL \.‘-—hm.ﬂ‘\.'\. 2z ‘\kcm-m

Lessor: Key Government Finance, Inc

Name:

ul!lll“”

\0‘“‘:‘;'5: 1ONE ;p o Yo,
Se .f;;f:. iy G -
$& ez Title: =\ Qoun ( Qe vt
E : =z

N ey

o‘.ﬂ,ﬁf:.' 1*;1'““'\

JJ-J_ B

i.l.-“",“u.'u"-

2‘ of Z"‘ manually execuled counterparts. Only counterpart # 1 constitutes challel paper

SnapCul TELP-Appropriation
KEYCORP CONFIDENTIAL - This is counterpan #




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

Accepted by Lessor: Agreed to by Lessee:
Key Government Financa, Inc Webb County

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

By: \"""?/;:__ . _? ) By: p@ﬁwu-., W
Name: /TFL&.C‘:" BLCKSKIN Name: fDa'nnq UQU:?Z.
Title: Designated Signer Title: WQ&) QJLIHL[ M

AGREEMENT: Lessor hereby leases 1o Lessee and Lessee hereby rants from Lessor all the Property described in Propery ‘éhadula Inmtrfaaud herain by
reference, upon the terms and conditions set forth herein and a8 supplementad by the terms and conditions set forth in the Property Schedule, This Tax-Exempt
Lease ! Purchase Agreement together with the Proparly Schedule shall ba dafined as the Agreamant.

LEASE TERM: The Laase Term of the Property listed in the Property Schedule shall begin upon the commencement date, as notad in the Propedy Scheduls to
Tax-Exempt Lease/Purchase Agreement, and continue for the time period set forth in the Property Schedule. This Agreemeni cannct be carceled or terminated by
Lessee axcept as expressly pravided harein, This Agreement is a friple net lease.

LEASE PAYMENTS: Lassee shall pay rant fo Lessor for the Proparly in the amounts, and on the dates specified, in the Proparty Schedule Lessor and Lessea
intand that the abligation of Lesses to pay Lease Payments hereunder shall not In any way be construed to be a cebt of Lesses in contravention of any applcable
censtitutional or statuiory limitaticns or requirements concaming the creation of indebtedness by Lesses, nor shall anything contained herain consifute a pledge of
the general tax revenues, funds or moenies of Lesses,

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

LATE CHARGES: Should Lessee fail 1o duly pay any part of any Lease Payment or other sum to ba paid fo Lesaor under this Agreement on the date on which
such amount is due hereunder, then Lessee shall pay |ate charges on such delinguant payment from the due date thereof until paid at the rate of 12% per annum
or the highast rate parmitled by law, whichever is less.

MAINTENANCE OF PROPERTY: At all times during the Lease Term, Lessee shall, at Lessee's own cost and expanse, mainiain, preserve, and keep the Propenty
in good working ordér, and condition, and from time to lime maksa or causa o be made all necessary and proper repairs, raplacemants, and ranewals to the
Praperty, which shall becoma pan of the Property. The Property is and will remain personal property.

INSURANCE OF PROPERTY: All risk of logs to the Property shall be borne by the Lessee. At all times during the Lease Term, Lessee shall, at Lesses’s own cost
and expense, cause casualty, public liability, and propery damage insurance to be carried and maintained (or shall provide Lessar with a certificate stating that
adaguate sell-insurance has been provided) with respect to the Property, sufficlent to protect the full replacemeant value of the Property and 1o protect from liability
in all events for which insurance is cusfomanly available, Lessee shall furnish to Lessor cerlificates evidencing such coverage throughowt the Lease Temm, Any
insurance palicy 1o be carmed and maintained pursuant to this Agreement shall be so whitten or endorsed as 1o make losses, § any, payable 1o Lesses and Lessor
as their respactive interests may appear, All such liability insurance shall name Lessor as an additional insured. Each insurance policy camed and maintained
pursuant ta this Agreement shall contain a provision (o the effect that the insurance company shall nof cancel the policy or maedify it materially or advarsaly to tha
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 Lessea's obligations hereunder, Lessor is granted a security interast in the
Propedy, including substitutions, repairs. replacements and renawals, and the proceeds theraof, which is a first lien thereon. Lessee heraby authorizes Lessor io
file all financing statements which Lessor deems necessary or appropriate 1o establish, maintain and perfect such security interesl. Provided there does not exist
an Evant of Default as defined harain, the Lesses shall have tha nght of quiet enjoymant of the Property throughout the Lease Term. Unless otherwisae required by
law, tifhe to the Propery shall be in the name of Lesses, subject to Lessar'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 Agreamant shall not have bean sariar terminated with respect (o the Properly, then, at the end of the Leasa Term with respact 1o any item of Propady, Lesses
shall have the option 1o purchasa Lessor's entire interest in all of the Propery subsect to this Properly Schedule and to terminate any restrictions haerein on the
Property under this Property Schedule on the last day of the Lease Term for this Property Schadula, if this Property Schadula ks still in effect en such day, upen
paymert in full of the Rental Payments due thereunder plus payment of Cne (1) Dollar to Lessor. Lesses shall give written nofica to Lessor of its intent to purchase
Lessor's interast in the Proparty at least sixty (60) days prior to the last day of the Lease Term for this Property Schedule. Upon exercisa of the purchase opbion as
sel forth in this Ogption to Purchase section and payment of the purchase price under this Property Schedule, and performance by Lessee of all other terms
conditions ard pravisions hereof, Lessor shall deliver to Lessee all such documants and instruments as Lessee may reasonably require to evidence the transfer,
withou! warranty by or recourse to Lessor, of all of Lessor's right, title and interest in and to the Property subject to this Properly Schedule to Lesses, whareupen
Lessor's interesi in such Property shall terminate,

TAX EXEMPTION: The parties contemplate that interest payable under this Agreemant will be excluded from gross income for federal income tax purposes wunder
Section 102 of the Intarmal Revenue Code of 1988, as amended (the "Code™). The tax-axempt status of this Agreement provides the Inducement for the Lessor io
offer financing al the nterest rate set forth herein. Therefore, should this Agreement be deemed by any texing authority not to be exempt from faxation, Lessee
agrees that the intarest rate shall be adjusted. as of the date of loes of tax exemplion, 1o an iMerest rate calculated to provide Lessor or its assignee an after lax
yiedd equivabent to the tax exempt rate and Lassor shall notify Lessae of tha taxabla rate, Provided, however, that tha pravisian of the precading sanfence shall
apply only upon a final determination that the interest payments are ned excludable from gross income under Section 1030a) of the Code, and shall not apply If the
determination is based upan the individual tax cecumstances of the Lassor, or a finding that the party seeking to exclude such paymeants from gross incomea is not
the owrar and halder of the chligation undar the Code.

REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee heraby represents and warrants to Lessor that: {a) Lessee is a State, possession of the United
States, the District of Columbta, o political subdivision thereaf as defined In Section 103 of the Code and Treasury Regulations and Rulings related thereto, If
Lessee s incorporated, it is duly organized and existing under the Constitution and laws of its jurisdiction of incorporation and wall da or cause to be done all things
necessary to preserve and keep such arganization and exisience in full force and affect. (b} Lesses has been duly authanzad by the Constitution and laws of the
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applicable junsdiction and by a resoclution of its governing body (which resciution, if requested by Lessor, is attached hereto), to execute and deliver this
Agreameant and ta carry out its abligations hersunder, (c) A legal requiremenis have been met and procedures have been follawed, including public bidding, in
arder to ensure the enforceability of this Agreament. (d) The Propery will be used by Lessse only for essential governmental or proprietary functions of Lessea
consistant with the scope of Lesses's authority and will not be used In a frade or business of any person or entity, by the federal govemnment or for any personal,
family or housahicld use Lessee's need for the Property is not expectad 1o diminish during the term of the Agreement. () Lessea has funds available to pay Lease
Payments until the end of its current appropriation perod, and it intends to request funds to make Lease Payments in each appropriation period, from now untd the
and of the term of this Agreamert, (f) The Lessee shall comply at all times with all applicable requiremaents of the Codea, including but not limited to the registration
and reporting requirements of Saction 149, to maintain the federal tax-exempt status of the Agreement. The Lessee shall maintain a systam with respect to this
Agreament, which tracks the name, and ownership interest of each assignae who has both the respansibility for adminisiration of and ownership interest in this
Agreamant {g) Lesses’s exact lagal nama is as set forlh on the first page of this Agreement. Lessee will nol change its lagal name in any respect without giving
thirty (30} days prior written notice 1o Lessor,

INDEMMIFICATIOM OF LESSOR: Ta the extent permitted by law, Lessee shall indemnily and save Lessor harmless from and against all claims, losses, costs,
axpanses, labillly and damages, including begal fees and expenses, arising out of (a) the use, maintenance, condition or managemant of tha Property by Lessea,
{b} any breach or default on the part of Lesses in the performance of any of s obligations under this Agreament or any ather agreement made and entarad (n
connection with the lease of the Property, (c) any act of negligence of Lasses, or its sucoessors or assigns, or any of its agants, confractors, servants, employees,
or licensees with respect to the Proparty, (d) the acquisttion, delivery, and scceptance of the Property, () the actions of any other party including, but nat lmited
ta, the cwnership, operation, or use of the Propeny by Lesses, or {f) Lessor's axercise and performance of ite powers and duties hereunder, Mo indemnificatian will
be made for negligence or breach of duly under this Agreement by Lessor, its directors, officers. agents, employees, successors, of assigness. Lesses's
abligations under this Section shall remain vabd and binding notwithstanding tarmination or assignment of this Agreemant.

NONAPPROPRIATION: If sufficient funds are not appropriated fo make Lease Payments under this Agreemant, this Agresmert shall terminate and Lesses shall
not be obligated to make Lease Payments under this Agreamant beyond tha than curment fiscal year for which funds have been appropriated. Upon such an event
Lessea shall, ro later than the end of the fiscal year for which Lease Payments have been appropriated, deliver possassion of the Property fo Lessor. If Lesses
faiis fo deliver possession of the Propery to Lessor, the tarmination shall nevartheless be effective but Lessee shall be responsible for the payment of damages n
an amount equal fo the porion of Lease Payments thereafter coming due that is attributable fo the number of days after the termination during which the Lesses
faits to delnar possession and for any other loss suffered by Lessor as & result of Lessee's failure to deliver possession as required. Lesses shall notify Lessor in
writing within seven (7) days after the failure of the Lesses o appropriate funds sufficient for the payment of the Lease Payments, but failure to provide such notica
shall nat operate o extend the Lease Term or result in any liability to Lessae

ASSIGNMENT BY LESSEE: Withaut Lessor's prior written consent, Lesses may nol, by operation of law or olheswise, assign, transfer, pledge, hypothecate or
otharwise dispose of the Property, this Agreemeant or any interast therein

ASSIGNMENT BY LESS0R: Lassor may assign, sell or encumber all or any part of this Agreement, the Lease Payments and ary othar rights or inferesis of
Lessor hereunder. Such assignees may include trust agents for tha banafit of halders of cerificates of parficipation

EVENTS OF DEFAULT: Lessee shall be in default under this Agreement wpon the occurrence of any of the following events or conditions ("Events of Default’),
unless such Event of Default shall have been specifically waived by Lessor in wiiting: (a) Defaull by Lessea in paymani of any Lease Payment or any other
indebtednass or coligation now or hereafter owed by Lesses o Lessor under this Agreamant or in the performanca of any obligation, covenant or liability contained
in this Agreamant and the continuance of such default for ten {10) consecutive days after written natice thereof by Lessor lo Lesses, or (b) any warranty,
representation or statement made or furnished 10 Lessor by or on bahalf of Lesses proves to have been false in any material respect when made or furnished, or
(c} actual or attemplad sale, lease or encumbrance of any of the Property, or the making of any levy, seizura or attachment thereaf or thereon, or (d) dissolution,
termination of existence, disconfinuance of the Lesses insotvency, businass failure, fadure to pay debts s they mature, or appointment of a receser of any part of
the: property of, ar assignment for the benefit of creditors by the Lesses, ar the commencement of any proceedings under ary bankrupicy, recrganization or
arrangemant aws by or against the Lessea

REMEDIES OF LESSOR: Upan the occurrence of any Event of Default and at any tima thereafter, Lessor may, without any further notice, exercise one or mare of
the following remedies as Lessor in its sole discreton shall elect (a) terminate the Agreament and all of Lessee's rights hereunder as to any or all tems of
Property, (b) procesd by appropriate court action to personally, ar by its agents, take possession from Lesses of any or all tems of Proparty wherever found and
for this purpose enter upon Lessee's premises where any item of Property is located and remove such jtem of Property free from alf claims of any nature
whatsoaver by Lesses and Lessor may theseafter dispose of tha Properly; provided, however, that any proceeds from the disposition of the Proparty in excess of
the surm required 1o (i) pay to Lessor an amount equal ta the tolal unpaid principal cormponent of Lease Payments under the Property Schedule, including principal
companant not atharwise due until fulure fiscal years, (i) pay any ather amaounts then due under the Proparty Schedule and this Agreement, and (i) pay Lessor's
cosis and expenses asscciated with the disposition of the Property and the Evernt of Default (including attomeys fees), shall be paid 1o Lesses or such other
craditor of Lessas as may be entitled thereto, and further provided that no deficiency shall be allowed against Lesses; (c) procesed by appropriate court action or
actions io enfarce performance by Lesses of is abligations hereunder or 1o recover damages for the breach hareof or pursue any ofher remedy avallabie to Lessor
al law ar in aquity or othermse; (d) daclare all unpaid Lease Paymants and cther sums payable hereunder during the currant fiscal year of the Lease Term io be
immediately dus and payable without any preseniment, demand or protest and f or take any and all actions to which Lessar shall be entitted under applicable taw,
Me right or remedy herein confarred upon or reserved to Lassor is exclusive of any right or remedy herein or at law or in equity or otherwise provided or parmitted,
but each shall be cumulative of every other right or remedy given hereunder or now or hereafter existing at kaw or in equity or by statute or otherwise, and may be
enforced concurmently therewith or from time o time, Lessee agrees to pay to Lessor or reimburse Lessor for, in addition o all siher amounts due hereunder, il of
Lessor's costs of collection, including reasonable atiormey fees, whether or not suit or action is filed therean, Lesses and Lessor hereby imevocably waive all right
to trial by jury in any acton, proceeding or counterciaim (whather based on contract, tort or othensise) arsing oul of or relating to this Agraement,

HOTICES: All natices, and other communications provided for herein shall be deemed given when delivered or mailed by certified mail, postage prepaid,
addressed fo Lessor or Lessee &l their respective addresses set forth herein or such other addresses as either of the parties hereto may designate in writing 1o tha
other from time to time for such purpose.

AMENDMENTS AND WAIVERS: This Agreemant and the Property Schedule executed by Lassor and Lesses constitute the anfire agreement batween Lessor
and Lesses with respect to the Property and this Agreemeant may not be amended axcept in writing signed by both parties.

CONSTRUCTION: This Agreemant shall be governed by and conatrued in accordance with the laws of the Lessea's State. Tilles of sections of this Agreemant ara
for convenience only and shall not define or limit the terms or provisions harecd. Time is of the aessence under this Agreement, This Agreement shall inure to the
bonefit of and shall ba binding upon Lessor and Lessea and thair respeciive successors and assigns. This Agreement may be simultaneously executed in
counterparts, each shall be an criginal with all being the same instrumeant
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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 Agreemaent (the "Agreement") are incorporated herein,
2. Propery Description. The Propearty subject to this Property Schedule is described in Exhibit A, attached hersto,

3. Commencement Date. The Commeancement Date for this Property Schedule is November 01, 2014,

4. Temm and Payments. Lease Term and Lease Payments are per the table below. If the Payment Due Dates are not defined, thay shall
be defined as the 1st day of each annual pericd 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, onginal 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,

B Lessee's Cerificate. The Lessee's Cerificate is attached as Exhibit D,

8. Effective Interest Rate. 3.66%

1

Payment Payment Leass Principal Interest Concluding Balance
No. Due Date Payment Portion Portion (with Lease Paymant
on Due Data)
1 1-Dec-2014 £27 981.68 | %27 73532 $246.36 $54,574.74
2 1-Dec-2015 27,881.68 26,008.26 | 197342 27 786.24
3 1-Dec-2016 27 981.68 26 976.93 | 1.00475 0.00

IN WITNESS WHEREOF, 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 — ¢ [/ oy 0nmey Vadale, ~
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EXHIBIT A
Property Description

Equipment as described in Insight Public Sector Quotation #215931389, dated August 7, 2014, (inserted below), referred to and
incorporated herein by this reference.

Material Description Quantity

WSGA-P-CPJ6-R Websense Web Security Gateway Anywhere - 1,350

Subscription license renewal ( 3 years ) - 1 seat -
volume - 1001-2500 licenses - increments of 100 seats

- Linux, Win
Coverage Dates: 01-NOV-2014 - 01-NOV-2017
OPEN MARKET
PRT-Y-CP36-R J6M RNWL PREMIUM SUPPORT TRITON 1001+ 1
USERS
Coverage Dates: 01-NOV-2014 - 01-NOV-2017

U.5. COMMUNITIES IT PRODUCTS & SERVICES( # 4400001195 (RQ09-997736-42B))
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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. Property Acceptance. Lessee hereby certifies and reprasents to Lessor that the Property referenced in the Agreement has been
acquired, made, delivered, instalied and accepted as of the date indicated below. Lessee has conducted such inspection and/or
testing of the Property as it deems necessary and appropriate and hereby acknowledges that it accepts the Property for all
purpeses, 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 TO 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 TITLE THERETC OR ANY COMPONENT THEREOF, 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 I1S" ON THE DATE OF THIS AGREEMENT
OR THE DATE OF DELIVERY, WHICHEVER IS LATER. AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE.

INWITNESS WHEREOF, Lesses has caused this Certificate of Acceptance to be executed by their duly authorized represantative.

Acceptance Date: W10 - ‘I"\

By: /(QM /L)aloh;;}
Name: /DMH.LL{ \}@Jdﬂﬁ
Title: webb Ct':.’(_l/T"‘-h{j k)(-l;%(

Snaplut TELP-Appropriation

KEYCORF CONFIDEMTIAL - This is counterpart # 2‘ of .Z""manually execuled counterparts. Only counterpart # 1 congtitutes chattel paper




WEBB COUNTY ATTORNEY’S OFFICE

1110 WASHINGTON ST., SUITE 301
LAREDO, TEXAS TBO40

MARCO A. MONTEMAYOR Telephone (956) 523-4044
Webb County Attorney Telecopier (956) 523-5005

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

Ladies 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 Government Finance, Inc. as Lessor, and any amendment or addendum
thereto, if any (together, the "Agreement’). We have examined the law and such certified proceedings and
other papers as we deem necessary to render this opinian.

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

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 (c) 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 govemning body relating to the authorization and approval
of the Agreement, the execution thereof and the transactions contemplated thereby have been conducted in
accordance with all applicable cpen 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, enforceable against Lessee in accordance with the terms thereof, except
insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium,
recrganization 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 authority of Lessee to execute the
Agreement, or the validity of the Agreement, or the payment of principal of or 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
Agresment.




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 trulyyours,

=
By

Marco A. Montemayor




EXHIBIT D

Lessee's Certificate

Re Tax-Exempt Lease/Purchase Agreement dated Movember 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
Ep Franed, \J {:11.\.&{1_ C.«{_‘uﬂt*—\\r&.i ‘:'\kxk‘s,_{{l /’Lg At /L)W
AndiOr X A | Y, [
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: (¢) 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)
guestioning 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
Agresment.

Webb County
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EXHIBIT E

Bank Qualification Certificate

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

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

Eanl; LQualified Tax-Exempt Obligation
(Check box for Bank Qualified designation)
Lessee hereby designates this Property Schedule as a "qualified tax-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 all tax-exempt obligations of subordinate entities of the Lessee) during the

calendar year in which the Commencement Date of this Property Schedule falls, in an amount not exceeding
510,000,000.00.

Non-Bank Qualified Tax-Exempt Obligation

(J  (Check box for Non-Bank Qualified designation)

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

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

Lessee: Webb County

By: /\QM /U‘V[Da?q/
e r)%hﬂu! Valder
Title: W@bb Ch!\‘hj k‘)‘mﬁe
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Notification of Tax Treatment

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

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

Flease indicate below if you feel that your lease is subject to tax or whether a valid exemption exists.

| agree that my lease is subject to sales/use tax,
;; | am exempt from sales/use tax and | have attached a completed exemption cerificate to Key

Govermnment Finance, Inc.

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

| am exempt from state tax but subject to local tax. | have attached a completed exemption certificate.
| 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

By: /’IQ hﬁ’lwai, Q)@%/
vame P_Damj Valde.
Title: Mbb Cwﬁlj J“I;tjﬁ
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TEXAS SALES AND USE TAX EXERMPTION CERTIFICATION

B of purchasgr, fm of agency

WEBB COUNTY TREASURER :
| *dtress (el & numbar, PO, Bax or faute number ] T Frane [Ares code a0 rumoot
1110 VWASHINGTOR, SUITE 202 (956) 523-4150
Coyy, Stas, ZIP cade
LAREDQ, TEXAS 78040

i ths purchaser named ebove, clalm en exemption from payment of sales end use taxes (for the purchase of taxatle
ltems deseribed below or on the attached order ar involce) from:

Sallan

Stree! addrass: Cily, State, ZIF code:

Dascd of itams 1o ba purchased or on tha attached order or

s 6 A%ﬂm&u&& L Sepuices

Furchaser clalms thia exemplion for the following reason:
WERS COUNTY IS A TAY EXEMPT POLITICAL SUB DIVISION OF THE STATE OF TEXAS,

TAX IDi#74-6001587

l.undarstend that | villl be liable for payment of afl state and lossl sales or use taxes which may become due for fallurs to comply wih
the provislons of the Teax C.ada endiar all appilcable law.

| undsrstand that itis 2 criminal offense to give an axemption certificate id the sellerfor laxabia flems that [ fnaw, at the ima nfpumhw
willho padd In a marnerctherthan that exprossed in this cerdlicate, end depending on the amotnt of tex svaded, tha offerisa may range
from o Gizss C misdemeancr to & felony of the sacond degrae,

T Dete

: Pusthass Tt
el /
hete ! ﬂz:éﬂj A&#ﬂ TREADURFR 5-29-14

NOTE: This cartificate cannot be lssued for the purchese, lease, or rental of a motor vshicle.
THIS CERTIFICATE DOES NOT REQUIRE A NUMEER-TD BE VALID.
Salas and Uze Tox "Exemption Nurnbars" o "Tax Exempt” Numbers do not exdst.

This geriflcate should ba furnished 1o ths suppllar. Do ot send 1he completad cerificate to the Complrolier of Publle Accounts,




INVOICE INSTRUCTIONS

(The information you provide enables us to invoice you correctly.)

Webb County

BILLTO ADDRESS: |10 L0 Gy hn Sox 554
L AR e , T N4

BILLING CONTACT: '%Qrﬂ_r.i @e.*;i

First, M.|. and Last Name: <
Title: . nwee oo

Bt gieioad BT G S 27T - SDON .
Fax Number: (ax6) T2 -4k (L a9%) D

PURCHASE ORDER NUMBER: »-
NO -../

Invoices require purchase order numbers: YES
Purchase Order Number:

FEDERAL TAX ID NUMBER: N
A - 6OOITX .

EQUIPMENT LOCATION (i different from Billing Address):

ADDITIONAL INFORMATION NEEDED ON INVOICE:

SnapOut TELP-Appropriation Z— Z_
KEYCORP CONFIDEMTIAL - Thiz is counterpart # of

ranually executed counterparts. Only counterpant # 1 constitutes chattel paper
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ATTEST: i:' g&lﬂﬂsg J;‘J;

NQ\\TK a@mmm \E\QJ\J&m\

Margie Ramirez Ibarra
Webhb Colnty Clerk
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APPROVED AS TO FORM:

S

Marco A. Mnntemayur
Webb County Attorney

“By law, the county attormney’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).




Farm 8038'60

{Rew. January 2012)

Departmant af the Treasury
Intarnal Revenua Sarvice

Information Return for Small Tax-Exempt
Governmental Bond Issues, Leases, and Installment Sales
» Under Intarmal Revenue Code section 143(g)

Caution: If the lssie price of the lesue /s $100,000 or more, use Form B055-G,

OB Mo, 1545-0720

Reporting Authority

Check box If Amended Return » O

1 lsue'smame gabh County, Texas

2 l=euer's emnployer identifcation rurmber (EIN)

74 1 6001589

3 MNumber and street (or PO, box i mad is not defiverad to streat address)

1000 Houston St., 3rd Floor

Roarry/suibe

4 Clty, town, or post ellice, state, and ZIP code

zas TH04L0

§ Repart number (For 195 Liss O

6 MName and t#le of officar or other smployee of Issuer or designated contact parsor whom tha IRS may call for mere usl:-r'nn‘lnn

7 ::I'ﬁphcnam'r. of afficer or [egal recraserdatye

956-523-4600 |

Description of Obligations Check one: asingleissue | or a consolidated refurn [ ],

Ea Issue price of abligatian{s) (see instructions)

b lssue date (single issue) or calendar date {(consolidated). Enter l:!ate in mnﬂdda’yyw funﬂat {fur

example, 01/01/2009) (see instructions) »

9 Amount of the reported ebligation(s) on line Ba that is:
a Forleases for vehicles
b For leases for office equipment | i
¢ Faorleases for real proparty . -
d For leases for other (see Instructions) | od 54574, 74
e For bank loans for vehlcles . e
T For bank loans for offics equipment af
g For bank loans for real property. | 8g
h For bank loans for other (see instructions) gh
i Used to refund prior lssue(s) . aj
] Representing & loan from the procesds of amther tax—ﬁxempt Dbllgatmn {f{:r Ex:;lmprﬂ b{:nd I:rank,'l g
k Other . Ok
10 lithe Issuer has decs:gnatad any Issua undsr sat:tmn EoE{b]{S}[E}[‘]{III} {smarl Issuer axcaptmn} chack this box . > []
11 i the issuer has elected to pay a penalty in lleu of arbitrage rebate, check this box (see instructions) . > ]
12  ‘\endor's or bank's name: L
13 Vendor's or bank's emplover identification number: i
Urcar penalfas of parjury, | Seckana that | have sxamirad i raturn and ac:nmpmyqu schedlku and statamants, and to e best af my krawledga and belied, they are
Slg nature mrﬁqgg"ﬁmﬂ&h;&r further ceciara that | consant ta the IRS's disclosure of the isswer's retum information, as necsssary io process this retum, to the parscnis)
and ,.J
Consent LI — ﬂ'wfﬁ/ _ }
Signature of lasuer's autll;.frized repreaentativgl Data Typa or print nama and tita B
Paid | FrintTypo praparer's nama ¥ Pregare's signaturs I Chatn Check [] i iFITIN
Preparer | el il i
Use Dnly { Fimn's rame ¥ | Firm's ElN &
| Flrm's addrasa » | Phone ma.

General Instructions

Section referances ars fo the ntermal Ravanua
Coda unless atfiaraviss noted,

What's New

Thi IRS has created a pags on IRS.gov for
information abowt the Form 8038 series and
ita Instructions, at www.irs.govformadds.
Information about any future developmants
affecting tha Form B038 serias (such as
legislation enactad after wa release [t) will be
posted an that page.

Purpose of Form

Form 8035-GC Is usad by the issuers of tax-
axampt gavarmmental obligations to provide
the IRS with the Information reguirad by
sectlon 149(2) and to monitor the
requiremants of sections 141 thraugh 150.

Who Must File

Issuers of tax-exempt governmantal
abligations with ssue prices of less than
5100,000 must fila Form BLE8-GC.

Issiers of a tax-axampt gavemmental
abligation with an lssue prce of 100,000 or
mare must file Form B038-, Infarmaticn
Ratwrn for Tax-Exampt Govemmental
Oiligations.

Filing a separate returmn for a single issue.
lszuars have tha opticn to file a separate
Form BJ38-G0 for any tax-axempt
governmantal ohligation with an issus price
of less than §100,000,

An fssuer of a tax-axampt band used to
finance corstruction expenditures must file a
separate Form &038-GC for each issue to give
notles to the IRS that an election was made o

pay a penally in lleu of arhitrage rebate (s=e
tha lina 11 instructions).

Filing a consalidated returm for multiple
Issues. For all tax-axempt govemmeantal
abligations with issue prices of less than
$100,000 that ara not reported on a separate
Form BO38-GC, an issuar must file a
consolidated infarmation retum including all
such Issuas lssuad within the calendar year,

Thus, an issuer may file a separate Form
8038-G0C for each of a rumber of small lssuas
and report the remalnder of small Issues
Issued during the ealendar year on one
consolidated Farm 8038-GC. However, if the
issue i3 & construction lssue, a separate Form
B038-E0 must be filed to give the IRS notice
of the electlon to pay & penalty in lieu of
arbitrage rebate,

Cat, Mo, 641088

Form 8038-GC (Rev. 1-2013)




