MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT '

AGENDA ﬁﬂ7ﬁﬁ%&9é@9%&f*

DATE: MONDAY, SEPTEMBER 15, 2008
PLACE: COUNCIL CHAMBERS
TIME: 7:30 P.M.

THERE ARE NO PUBLIC HEARINGS TONIGHT
ROLL CALL
INVOCATION BY COUNCILMAN TONY TOWNSEND
PLEDGE OF ALLEGIANCE

READING OF THE JOURNAL
REMARKS OF DELEGATIONS AND CITIZENS TO MATTERS ON THE AGENDA

INTRODUCTION OF ORDINANCES AND RESOLUTIONS

O on e

' ORDINANCE NO. 115 — 2008 BY: ENVIRONMENTAL COMMITTEE

— _%N.‘"ORD[NAN-C E--authorizing -the. Director-.of -Public..Service _and ~Safety.of.the City..of
: ;75 Massillon, Ohio, to enter into an agreement with A J Diana Sons for the disposal of leaves,
and declaring an emergency.

ORDINANCE NO. 116 —- 2008 BY: ENVIRONMENTAL COMMITTEE

}/ AN ORDINANCE authorizing the Mayor of the City of Massillon, Ohio, to enter into the
/g Settlement and Joint Prosecution Agreement with Kokosing Construction, Company, Inc.,
regarding the construction and upgrade of the Wastewater Treatment Plant, and declaring an

emergency.

ORDINANCE NO. 117 — 2008 BY: HEALTH, WELFARE & BLDG REGULATIONS

%AN ORBINANCE authorizing the Director of Public Service and Safety of the City of
57/ Massillen, Ohio, to sign the Master Equipment Lease-Purchase Agreement with Tax-Exempt
¢ Leasing Corporation for the Early Warning Siren System located throughout the city, and

declaring an emergency.

ORDINANCE NO. 118 — 2008 BY: PUBLIC UTILITIES COMMITTEE

AN ORDINANCE amending CHAPTER 741 "OILS WELLS” of the Codified Ordinances of the
City of Massillon, by repealing the chapter in its entirety, and declaring an emergency.

ORDINANCE NO. 119 - 2008 BY: FINANCE COMMITTEE

MAN ORDINANCE making certain appropriations from the unappropriated balance of the
F General Fund, Community Development Block Grant Program Fund, Street Fund, Home
/U Fund, Park & Rec. Fund, 16" Street/Intersection Improvement Fund, Waste Management
Grant Fund, Muni Motor Vehicle License Plate Fund and the Economic Development Fund,

for the year ending December 31, 2008, and declaring an emergency.
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ORDINANCE NO. 120 - 2008 BY: FINANCE COMMITTEE

AN ORDINANCE making certain transfer in the 2008 appropriations from within the Park &
Rec. Fund and the Street Fund, for the year ending December 31, 2008, and declaring an

emergency.

ORDINANCE NO. 121 - 2008 BY: FINANCE COMMITTEE

AN ORDINANCE authorizing the Director of Public Service and Safety of the City of Massillon
to enter into a contract with Public Entities Pool of Ohio (PEP) for the vehicle, property, general
and public official liability, and law enforcement coverage for the City of Massillon, and declaring

an emergency.

RESOLUTION NO. 19 — 2008 BY: COMMUNITY DEVELOPMENT COMMITTEE
- A RESOLUTION adopting the decision of the Tax Incentive Review Committee made on

7/

11.
12
14
14.
19
16.
i
18.

s

August 26, 2008 wherein they recommended that those certain Enterprise Zone
Agreements listed on the attached exhibit "A” be continued, and declared an emergency.

UNFINISHED BUSINESS

PETITIONS AND GENERAL COMMUNICATIONS
BILLS, ACCOUNTS AND CLAIMS

REPORTS FROM CITY OFFICIALS

). POLICE CHIEF SUBMITS MONTHLY REPORT FOR AUGUST 2008
). TREASURER SUBMITS MONTHLY REPORT FOR AUGUST 2008

). FIRE CHIEF SUBMITS MONTHLY REPORT FOR AUGUST 2008
D). INCOME TAX DEPARTMENT SUBMITS MONTHLY REPORT FOR AUGUST 2008
E).

A).
B
C

WASTE DEPARTMENT SUBMITS MONTHLY REPORT FOR AUGUST 2008
F). MAYOR SUBMITS MONTHLY REPORT FOR AUGUST 2008

REPORTS OF COMMITTEES

RESOLUTIONS AND REQUESTS OF COUNCIL MIEMBERS

CALL OF THE CALENDAR

THIRD READING ORDINANCES AND RESOLUTIONS

SECOND READING ORDINANCES AND RESOLUTIONS

NEW AND MISCELLANEOUS BUSINESS

REMARKS OF DELEGATIONS AND CITIZENS TO MATTERS NOT ON THE AGENDA

ADJOURNMENT

'MARY BETH BAILEY - CLERK OF COUNCIL



DATE:_ SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY

MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT

COUNCIL CHAMBERS SR M EERT LEGISLATIVE DEPARTMENT

ORDINANCE NO. 115 - 2008

BY: ENVIRONMENTAL COMMITTEE

TITLE: AN ORDINANCE authorizing the Director -of Public Service and Safety of the City of. -
Massillon, Ohio, to enter into an agreement with A J Diana Sons for the dlsposal of Ieaves and- —

declaring an emergency.

NOW.,-THEREEORE, BE_IT ORDAINED BY THE COUNCII. OF THE CITY OF MASSILLON
STATE OF OHIO, THAT.: :

Section [:

The Council of the City of Mass:llon Ohio, hereby determines it to be necessary in the public
health, safety and welfare to enter into an agreement with A J Dlana Sons for the disposal of

leaves, collected by the city from residents.

Section 2:

The Director of Public Service and Safety of the City of Massillon, Ohio, is hereby authorized and
directed to enter into an agreement with A J Diana Sons for the disposal of leaves. The cost for the
disposal of the leaves is not to exceed Twenty-One Thousand Dollars ($21,000.00).

Section 3:

This Ordinance is hereby declared to be an emergency measure necessary for the preservation
of the health, safety and welfare of the community and for the additional reason that it is necessary
that the agreement is signed so the disposal of the leaves can begin in a timely' mannér. -Provided it
receives the affirmative vote of two-thirds of the elected members ta Council, it shall take effect and
be in force immediately upon its passage and approval by the Mayor. Othervwse it shall take effect
and be in force from and after the earliest period aliowed by law. :

"d hage is the signature page




DATE:__SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY

-MASSILLON CITY COUNCIL
CITY:- OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT

7 e

- COUNCIL CHAMBERS. .~ . g 'LEFSISLATI-VE.DEPARTMENT

"ORDINANCE NO. 116 - 2008

BY: ENVIRONMENTAL COMMITTEE

TITLE: AN ORDINANCE authorizing the Mayor of the City of Massillon, Ohio, to enter into the -

- Settlement and Joint Prosecution Agreement with Kokosing Construction Company, Inc., regarding: .

- the construction and upgrade of the Wastewater Treatment-PIant~ and declaring an emergency. - -

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MASSILLON '
S TATE-QE OHIO THAT:

Section I:

The Council of the City of Massillon, Ohio, hereby determines it to be necessary in the public
health, safety and welfare to enter into the Settlement and Joint Prosecution. Agreement with
Kokosing Construction Company, Inc., regarding the construction and upgrade of the Wastewater

~ Treatment Plant.

The Méyor of the City of Massillon, Ohio, is hereby authorized and directed to enter into the
Settlement and Joint Prosecution Agreement with Kokosing Construction Company, inc., regardmg
the construction and upgrade of the Wastewater Treatment Plant. .

(ATTACHED EXHIBIT “A” HERETO)

Section 3:

This Ordinance is hereby declared to be-an emergency measure necessary for the preservation .
of the health, safety and welfare of the community and for the additional reason that it is necessary -
the issues concerning the construction and upgrade of the Wastewater Treatment Plant are
resolved. Provided it receives the affirmative vote of two-thirds of the elected members to Council,
it shall take effect and be in force immediately upon its passage and approval by the Mayor.
Otherwise, it shall take effect and be in force from and after the earliest period allowed by law.

o page is the signature page



SETTLEMENT AND JOINT PROSECUTION AGREEMENT

. * This Settlgment-and Joint Prosecution” Agreement ("Agreement”) is made on this . . -

____ day of August 2008 (the “Effective Date”) by and between Kokosing
'COI’]S’E!‘UGUOI’] Company, Inc. (“Kokoemg " and the City of Mass:lion Ohio (* Massillon")
- WHEREAS, on May 4, 1999, Maselllon entered into an Agreement (the “CTI

: Deesgn Agreement) w1th CTI Enwronmental lnc (“CT]") for the deS|gn and

performance of c|v11 and etruc;tural engmeermg serv&cee on. the prc)Ject known as the :

Reglonai Wastewater Treatment Plant Upgrade 2000 in Masstl!on OhID (the "PrOJeet“)

o pemr

WHEREAS on May 23, 2001, Maqsallon entered into an Agreement (the™CT1
Construction Admlnlstratlon Agreement”) with CTI for certaln construction admlnletratnon
and other engineering services on the Project;

_ WHEREAS; on Decem'ber 18, 2001, Kekosing and Massiifon en;cered_-into a
"Construction Agreement (the “Contract") related to the Project; |

WHEREAS, a dispute arose between Kokosing and Massillon wherein Kokosing
asserted that Massi]lon- failed to satisfy its obligations under the Contract; a

WHEREAS, as. a result of the dispdte between Kokosing and - Massillon,
-kaosing aseerted claims against.Maesillon fof 'ex-tra—contracmal work and additional
compensation relating thereto which Kokesing claimed arose from 1) a -differing site
:CO]’ldltlDl‘l 2) errors and omissions in the design documents prepared by CTI pursuant to
the Des;gn Contract, 3) changes fo the work ordered by Massillon and/or CTIl, 4)

" schedule impacts arising from such errors and omissions and changes and 5) interest '

2688686v1
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bursuan‘t o R.C; 153.63 due upon fhe retainage'withht_ald by M'assilio'n (collectively
referred to as the "Kokosing Claims"); |

. WHEREAS, on May 7 2008, Massillon and Kokosmg partsclpated in a medlatnon
for the purpose of attempting to settle and resolve the Kokosing Claims;

WHEREAS, as a result of the mediation the parties were able té settie and
resolve fh.e Kokos]ng C]éims and the parties wish to set forth the terms of th‘e“ sett]er.hent

Coof such c:[a:ms hereln | | |

| NOW THEREFORE for va[uable conSIdera’uon the recelpt and suffncnency of |

Which is hereby acknowiedged, tha partjes agree as-follows:

by Teference amd-are—ot——————

1. _The above paragraphs are iully incorporaie
mere recitals and are rehed upon by the par’{tes hereto as a matenai part of this

| Agreement;

2 Kokbsing and Massillon agree.that- the Kokosing Claims were each timely '
submitted under the Contract and Massillon further acknowledges that it had actual
knowledge of each of the Kokosing Claims as they arose on the Project.

3. Massillon acknowledges ﬁabili’cy to Kokosing for the Kokosing Claims.

4. In safisfaction of the Kokosing Claims for the differing site condition on the
project Massillon does hereby agree to -pay to Kokosing the sum of Five Hundred
Twenty Five Thousand Dollars ($525,000.00), ("Settlement Amc_)unt"). Massillon agrees

"to make payment to Kokoéing of"the Settiement Amount within 10 busirigss days of
receipt éf complete funding for .the Settlement Amount from external so.urceé such as
but not limited to Ohio Water Dev.eiopm’ent ,Authority ("OWDA") and/or. the Ohio

Environmental Protection Agency ("OEPA"). Kokosing will cooperate fully with all of

2688686v]
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Massillon's efforts to successfully procure funding for the Settliement Amount from
whatever sources may be available. If no such funding is received by September 30,

008; Kokosing may rescind this Agreement anytime thereafter unless the Settlement

_Amount has been pald before such rescission. .

5. - Kokosing and Massillon acknowledge.that the ultimate liability for the -Kokosing
Claims relating to defects, errors and omissions in the Project's design and engineering,.

including the costs of delays and other schedule impacts associated therewith, is

N ..ﬁi‘cimatelﬁithe respdnsibitity of CTIL 'Maesi!loh- hereby acknowledges -that 1t h@-.? claims

e‘gainet CTL -for the Kokosing Claims arising out of the CTl Design Agreement, the-CTI

Constru cﬁo'n"A'dmm|straﬁb‘ﬁ‘A‘g‘F‘em“eTrt;and—hrtorFeFeﬁew—(eeilaetlveweferred-te—

2688686v1
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the "CTI Claims"). Massillon hereby represents and warrants that except as may be set

ferth in the CT! Design Agreement or CTI Construction Admlnrstratlon Agreement there

- has been no settlement waiver, release or other similar fact or circumstance that would

negate or abridge any liability of CTl under the CTI Design Agreement,_ the CTI

Construction Administration Agreement or in tort or at law.

6.. In consideration of the parfial seftlement of the Kokosing Claims as set

set forth herein, Massillon does hereby fully assign te Kokosing each and every, any

and all, claims that it ‘had or now has relating to or arising out of the CTI DeSIQn ,

Agreement whether such claims ar|8e in confract or'in tort. Claims arising. out of or - -

relating to the CTl Construction Admmlstration Agreement are expressly exclu_dec_i from

assignment to Kokosing.

~forth in paragraph 4 above and its undertaking of the prosecution of the CTI claims as -




" not limited ‘to the selection of - counsel .and e)épel'__t"'witness_eé,'it_h.;e conduct of the . -

7. In the event that the assignment contemplated by paragraph 6 above is for’

-any reason found to be ineffective, null, void or failing of its fundamental purpose, and in,

. order to fulfill the ultimate purpose of this Agreemént, Massillon hereby appoints -

Kokosing as its agent for the prosecution of any and all of Massillon's claims against

CTI relating to the CTI Design -Agreement. As the agent of Massillon, Kokosing is -
hereby authorized to undertake -all such aétions as Kokosing deems fo be reasonably -

necessary for the prosecution of.the CTI Claims on-behalf of Massillon,. including, but. ~

preparation and prosecution of the CTI Claims and any settlement of the CTI Claims..

2688686v1
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attomey"s fees incurred through the date of this Agreement. Kokosing agrees to bear

" the sole and exclusive responsibility for all legal fees of counsel retained by it and all-

- expenses incurred after the date of this Agreement in the prosecution of the CTI Claims

(except as the provisions in paragraph 9 apply). However, if any party is required to
initiate legal -action to enforce the terms of this Agreement, then the prevéi!ing party

shall be entitied to recover from the other party its reasonable attorney's fees and costs

incurred in such action;

9. . ltisunderstood and agreed by the parties that in the event of any recovery .

from CT! upon the CTI Claims, whether pursuant to paragraphs 6 or 7 above, such

proceeds will be paid as follows: - TP R T

a.  First, Kokosing will be reimbursed for 100% of the attorneys’ fees .
incurred after the date of this agreement, any and all expert witness
fees incurred in the preparation and prosecution of the Claims,’
direct personnel expense of Kokaosing's employees engaged in
prosecution of the Claims and all other costs, fees and expenses
incurred in the prosecution of the CTI Claims;

8. Theparties—to—this Agreement=shall=be=respensible=for=theirrespeative—




b Second, all proceeds remaining after the payment of the amounts .-
identified in paragraph 9 a shall be shared ninety percent (90%) to
Kokosing and ten percent (10%) to Massillon. '
10. Kokosing - acknowledges that Massillon's liability to Kokosing for any
amounts andfor claims related to the Kokosing Claims, the CTI Cla]ms,_,the Contract or . .
the Project that exceed Massilion's payment: to Kokosing as .specified in .this
Agreement's paragraph 4, is limited solely to the.contingent payments contained i:n_’chjs~ |
Agreement's paragraph 9 arising out of the net proceeds, if any, of fh_e prosecution of -

. the CTI Claims against CTI, said claims being liquidated by this Agreement; :

_——— e e

iy Kokosing and Massillon specifically 'agreé that Kokosing has been
authorized by Massillon fo prosecute- the CTI Claims in the name .of Massilion and fo..
initiate [itigatioh arfd/or arbitrétion in the name of Massillénrfor ,s;jch purpose in
Kokosing's sole discretion. Whether pijrsuanf to paragraph 6 or 7 above, and with

‘respect to the CTI Claims, Kokosing has in its sole and exclusive discretion the right

fo:

' .a. select legal counsel to represent Kokosing and/or Massillon;

b, fully prosecute the CTI Claims;

&, agree to mediate with CTI;
o], pursue séttlement discussions with CTl; and
e, should settlement opportunities.arise, agree o seitle the case ina manner

t_hat it alone déem_s reasonable.

2688686V}
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Kokosing and Massiliorj speoiﬁcally agree that prior approval by Massillon of any
: s_ettiément agreement w_ith CT] Vis ﬁot re.quiréd;

12. Massillon agreés to provide .reasonable cooperation to Kokosing with -
‘respect to the prosecution of the CT] C]aims. Su_chlcooperation shall include, but shall
not be limited to:.

~a. - providing all documents-in its possession, custody or control, orwithin ..
the carg; custody or control of its counsel or. expert witness(es) -
that may reasonably be requested by Kokosing; and

..b.  providing, af fts cost, such Massilion employees as Kokosing -

2688686v]
2597151vl

Ay masvnabmeq'uesﬁoraﬁendaneeﬂtapfeparata%meemg:,
mediation, depositions, hearings and other court appearances.
13.  Kokosing and Massillon have agreed to pursue a common purpose related

to the CTI Claims and all communications between Kokosing and Massillon and their.

- respective counsel are for the purpose of pursing this common purpose and all such

communications are intended to be privileged and protected. Neither deoéing nor
Massillon will disclose the contents of communications between them or their couﬁsel
regarding the Kokosing Claims without :[he express. written consent.of the other party or
as_compelled to by law or court ordér. The party receiving information under this
paragraph shall not have the right or the power to waive the privilege for the other party.
14,  This Agreémt_aﬁt shall be binding upon all parties to this. Agreement,-and
their successors.-and aésigns and sHall.inﬁre to the parties’ benefitand to that of their

respective directors, officers, employees, attorneys, representatives, insurers, suppliers,



distributors, agents an_d any of their past or present parents, subsidiaries, aﬁi_liates,
divisions, or other organiiational units of any kind; |

15,  This Agreement shall be governed by the laws _of the State of Ohio.
Kokosing and Massillon fu'afther agree t.hat any claims or disp.u"_tes between them arising
out of or related to this Agreement shall be subject to and decided by mandatory and

binding arbitration in accordance with the Construction Industry Rules of the American -

Arbitration Association-("AAA"), and that such arbitration shall be commenced by either . -

" party through the'filing of ‘a dernand fof arbitration with the AAA, with such arbitration -

being administered through the AAA Managemient Center;

16, THe parties torthisAyreet r-ﬁﬂ%ﬁ%l@d@%ﬁd%gﬂﬁ%ﬁh&&ﬁ:@ﬁ@@ﬁa@ﬂf
is voluntarily en’téred into by all parties hereto. All }eference to days in. the Agreement
shall mean calendar days. Time is of the essence as to all aspects of this Agreement;

17.  In the event that any portion of this Agreement is deemed lllegal, invalid or
unenforceable, in any respect, then such invalidity, illegality or unenforceability will not
affect any other provision of this Agreesment-and this Agreement shall be construed as
though such illegal, invalid or unenforceable provision had never been contained herein;

18. This Agreement and any proceedings taken hereunder are not intended
and shall not in any event be coﬁstrued as, or deemed to be, an admission or
concession or evidence of any liability or any wrongdoing whatsoever on the part of any
party to this Agreement. ' The parties hereto specifically disclaim and dény any Jliability .
of wrongdoing whatsoever with respect fo the allegations and claims asserted against

them in this action and enter into this Agreement solely to avoid the further expense, -

2685656V
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ineonven-ienc:e,.and uncertainty of further litigation. Further, this Agreement has been
entered into by the parties hereto in good faith and for settlement purposes only;

19. ~-This Agreement may be signed in counterpart and a copy .or fax . shall

constitute an original;

20. -This Agreement constitutes the full and- entire agreement and

understanding between the-parties with respect to the subject matter hereof,.and there

are no agreements representations or'warranties except as specifi cal}y set forth herein.

- Al prtor settlement discussions, negotiations, and demands of any kind are fully merged

into this Agreement and are fo be construed io be of no further force or effect, it being

2688686v1
2597151v1

the intention of the parties that this Agreement shall serve as—the=sole=ard=entire—

expressien of -their agreement and understanding on the- Kokosing Claims: This
Agreement may not be amended or modified except by an instrument ir| writing signed
by the party againstwhom enforcement of such amendment or modification is sought;
21.  None of the parties to this Agreement shall be considered to be the drafter
of said Agreement or any provision hereof, for the purpose of any statute, case law, or

rule of_interpre’taﬁon/construotion that would or might cause any provision hereof to be

- construed against the drafter of this Agreement;

22, The parties acknowledge that they have reviewed this Agreement and

have had the opportueity to obtain the advice of counsel of their choice prior to

executing this Agreement;

23. The parties represent and warrant that none of the claims referenced in

_this- Agreement have been assigned, transferred or otherwise conveyed to.any other .

person or entity; and




Prin?Dﬁleib-E {r\/ﬂ‘U,fF%: . Erint:

24. The parties represent and warrant that the person executing this

Agreemerﬁ on their behalf is duly authorized by each of them to do so.

Kokosing Construétibn Compariy, Inc. Mayor for the
City of Massillon, Ohio

R . h‘“‘*} i f [/i
Sign:*l \fi .L.,.L,\_L.g .(#) M'ﬁﬁ {s’f?'(‘(” . Sign: -

Title: ‘S Vies -——mf = T

—

S . IHM:’L'_““'_A(H Iress

n————— A1 [0 retih-‘z#‘;‘#:m - f

e I.An:

2rasnnan |
23715

Address MP:»?’&CW’M&* é/ JONE Address:

ey

Massillon C‘ity Attorney

Sign:

Print:

Address:
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DATE:___SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY

MASSILLON CITY COUNCIL:
CITY OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT

COUNCIL CHAMBERS LEGISLAT!VE DEPARTMENT

v’

ORDINANCE NO. 117 - 2008

BY: HEALTH, WELFARE & BUILDING REGULATIONS COMMITTEE

TITLE: AN ORDINANCE authorizing the Director of Public Service and Safety of the City of

Massillon, Ohio, to sign the Master Equipment Lease-Purchase Agreement with Tax-Exempt:

Leasing Corporation for the Early Warning Siren System located throughout the city, and declaring
an emergency.

NOW--THEREFORE-BE-IT-ORDAINED-BY-THE COUNCIL OF THE CITY. OF MASSILLON,

STATE OF OHIO, THAT:

Section I

" The Council of the City of Massillon, Ohio, hereby determines it o be necessary in the public
health, safety and welfare to sign the Master Equipment Lease- Purchase Agreement with Tax-
Exempt Leasing Corporation for the Early Warning Siren System located throughout the city.

Section 2:

The Director of Public Service and Safety of the City of Massillon, Ohio, is hereby authorized and
directed to sign the Master Equipment Lease-Purchase Agreement with Tax-Exempt Leasing
Corporation for the Early Warning Siren System located throughout the city. This project is fully
funded by a grant from the Aultman Health Foundation. ,

Sejcﬁon 3:

This Ordinance is hereby declared to be an emergency measure necessary for the preservatlon
of the health, safety and welfare of the community and for the additional reason that it is necessary
that the lease-purchase agreement is signed so the new early warning siren system can be installed
throughout the City of Massillon. Provided it receives the affirmative vote of two-thirds of the
elected members to Council, it shall take effect and be in force immediately upon its passage and

approval by the Mayor.- Otherwise, it shall take effect and be in force from and after the earliest

period allowed by law.

2™ page is the signature page



MASTER EQUIPMENT LEASE-PURCHASE AGREEMENT

1. Agreement Subject to the torms and condifions contained in this Master Equipment Lease-Purchase Agresment
No. 0815080H dated Augnst 15, 2008 (this “Agreement”), Tax-Exempt Leasing Corp., &5 lessor (“Lessor™), whose mailing
address is 940 N. Milwaokee Ave. Suite 3, Libertyville, Il 60048, hereby agrees to sell, transfer and lease to City of
Massillon, as lessee (“Lessee”), whose maﬂmg address is 151 Lincoln Way East Massillon, OH 44646, and Lessge agrees to ; .
acquire, purchase and lease from Lessor, the items of personal property (togeﬂnar with any replacement parts, additions,
substitutions, repsirs or accessories now or hereafter incorporated in or affixed to it, hereinafier referred to collectively as the
“Equipment”) described in each Equipment Schedule (hereinafter reforred to as an “Equipment Schednle™) that may from fime io
time be executed by Lessor and Lessee that specifically incorporates the terms and conditions of this Agreement by reference
(any such Equipment Schedule hereinafier referred to as a “Leasc™). Each Equipment Schedule (including the terms and
conditions incorporated therein by reference) execurted and delivered by Lessor and Lesses pursvant to thmAgreﬁmant ghall be. .

considered & separate and independent Lease.

This Agmamautlsnot a commitment by Lessor to enter into any Tease not currently in effect, and nothing in this Agreement
shall jmpose, or be construed to,impose, any obligation upon Lessor to enter into any proposed Lease, it being understood that
whether Lessor enters into smy pmpusad Lease shaﬂ be a decision solely within Lessor’s discretion. .

2. Term. The term of this Agreemeni begins as of the date hereof and shall continue so long as any amounts remain nopaid
under a Leass. The term of each L.eass shall commence on, and interest shall accrue from, the date identified in the related -
Equipment Schedule (the “Commencement Date™) and shall ; confinve for the number of months stated in such Equipment
Schedule (the “Scheduled Term™), unless Lessee shall have termihatéd snoh Lease pursuant to Paragraph 3 .or Paragraph 10 of -
this Agraemem: or Lessor shall have terminated such Lease porsuant to Paragraph 16 of this Agresment (the Scheduled Term
1pon_ifs expiration or as so terminated is herein referred to as the *Lease Term™). Lessee anthorizes Lessor to insert the

appHcable Commencement Date in each Equipment Schedule.

2.5. Escrow Agreement. On the Commencement Date of each Lease, Lessor and Lesses shall enter into an escrow agreement
(an *“Escrow Agreement™) relating to such Lease, dated the Commencement Date of such Lease, among Lessor, Lessee and Old
National Bank, as escrow agent, relating to the escrow fund (an “Esorow Fund™) oreated thereunder. On the Commencement
Date of each Lease, Lessor shall deposit funds into the related Escrow Fund for the payment of the costs of acquiring the

Eguipment imder such Lease.

3. Rental Paymenis. Lesseo agxees to pay the yontal payments under each Lease for the applicable Lease Term in the amonats
and on the dates identified in the related Equipment Schedule. Payment of all rental payments and other amounts payable under &
Leese shall be made to Lessor at its above-stated address or as it shall otherwise designate in writing. As set forth in each
Equipment Schedule, a portion of each yentsl payment under a Lease is paid as, and represents payment of, interest, and the

balance of each rental payment is paid as, and represents payment of, principal.

Tesses, being a state or polifical subdivision thereof is dependent wpon receiving continued appropriafions or other lcgaﬁy
available funds fo continue a Lease for its Schednled Term. Wotwithstanding any provision to the contrary in this Apreement,
Lessee may terminate a Lease at the end of any fiscal period of Lessee as identified in the applivable Equipment Schedole (a
“Piscal Period™) if sufficient fonds are not appropriated by Lessee™s poverning body to pay rental payments and other amounts
due under snoh Lease during the next succeeding Fiscal Period (an “Event of Nonappropriation”). Lessee hereby agrees to notify
TLessor at least 30 days prior to the last day of its then current Fiscal Period of the occumrence of an Event of Nonappropriation
nnder zny Lease or, if nonappropriation hes mot ocommed by that date, promptly Wpon the ocenmence of an Event of

Nonappropriation.

THE UNDERSIGNED BEREEY AGREES TO ALL OF THE TERMS

ACCEPTED BY LESSOR: _ AND CONDITIONS AS SET FORTE ON THIS PAGE AND THE
FOLLOWING 6 PAGES (7 paged in totn) OF THIS MASTRR

Tax-ExenmeT LEaswG CORE., Legsor EQUIPMENT LEASE-PURCHASE AGREEMENT
By: X, City of Massillon, Lessee

PrintName;.... ... ... .. . i

Title; : By:x
Date:  Augost15, 2008 Print Name:,

Title:

Dater  August 15, 2008

Lessee’s signatory warrants that he/she is duly authorized 1o execute
this Master Equipment Lease-Purchase Agresment for and on behalf
of the above named Lessee.
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Lesses represents and warranis that: (a) it has made sufficient appropriations orhas other legally available fonds to pay all rental
paymenis undera Leass due during the first Fiscal Period under such Leass; (b) Lessee currently intends to do all things lawfully
within its power to obtain appropriated fands for the payment of rental payments and ofher amounts required to be paid under
each Lense in éach next succeeding Fiscal Pericd for its Scheduled Term; and (c) Lessee acknowledges that Lessor has relied
upon these representations &s an inducement to enter into this Agreement and eaoh Leese, If an Event of Nonappropriation wnder
a Lease shall occur, Lesses agrees, at Lessee’s sole cost and expense, peaceably to deliver the corresponding Equipment o
Lessor &t sitch location in the continsnt:l United Siates as is specified by Lessor, in the condition required by Paragraph 7 of this
Agresment, on or before the effective date of fermination. . ) )

Lessee’s obligation to pay rental payments and any edditional amounts payable under each Lease constitutes a current obligation
payable exolnsively from legally available funds and shell not be construed 1o be an indebtedness within the meaning of any
applicable constitntional or statutory limitation or requirement, : 2 oa.

4, Kssentiality. Subject to Paragraph 3 of this Agreement, Lessee’s present intention is to mske rental payments for the
Scheduled Term of each Lease as long as it has sufficient appropriafions or other legally available funds. In that regard, Lesses
represents that, with respect to each Leass, () the use and operation of the Equipment is essential fo its proper, efficient and
economic governmental oporation and (b) the functions performed by the Equipment could not be transferred to other aquipment
available for jts uss. Lessse does not imtend 1o sell or otherwise dispose of the Equipment or any interest therein priorto the -
conclusion of the Schediled Term of the related Lease. .. ; G

“ 5. Discliimer of Warrtiés. LUSSEE REPRESENTS THAT IT HAS SELECTED TEHE EQUIPMENT PRIOR TO . - -
HAVING REQUESTED LESSOR TO FINANCE THE SAME. LESSEE AGREES THAT LISSOR HAS NOT MADE .

ANY, AND MAKES NO, REFPRESENTATIONS OR. WARRANTIES OF ANY KIND OR NATURE, DIRECTLY OR. .
INDIRE ST RESB—=0R=EVIPEEED=AS P ATTEER N (M S e ———

LIMITATION) THE SUITABILITY OF THE EQUIPMENT, ITS DURABILITY, ITS FITNESS FOR ANY
PARTICULAR PURPOSE, ITS MERCHAN TABILITY, ITS CONDITION, ITS CAPACITY, ITS OPERATION, ITS
PERFORMANCE, ITS DESIGN, IT'S MATERIALS, ITS WORKMANSHIP AND/OR ITS QUALITY. AS BETWEEN
LESSEE AND LESSOR, LESSEE LEASES, PURCHASES AND ACQUIRES THE EQUIPMENT “AS 15” “WHERE
1S AND “WITH ALL FAULTS™ Lessor hereby assigns to Lesses, 1o the extent that it may Jawfilly do so, so long as mo |
Event of Default and no Event of Noneppropriation shall have ocourred and be confinuing nnder a Lease, all rights and benefits
that Lessor may have under any warmuty, guaranty or the like which may be made with respect to the Equipment by the
manufacturer, seller andfor supplier (collectively, the “Vendor”) thereof Lessor shall not be liabie i Lessee or any third party
for any Joss, damage, injury.or expense of any kind or nature caused direcily or indirecHly by sny of the Equipment or the use or
maintenance thereof or any defect therein, the failnre of operation thereof or by any intermption of service or loss of use thersof
or for any loss of business or demage whatsoever and howsoever cansed. Lessor makes no ‘warranty as o the treatment of anmy
Lease for tmx or accounting purposes or as to the compliance of the Equipment with applicable government reguletions or
requirements. Lessee agrees to look solely to the Vendor for any claim arising from any defect, breach of warrenty, failure or
delay in delivery, mis-defivery or inability to use the Equipment for any reason whatsoever and Lessee’s obligations o Lessor
under any Lease shall not in any manner be affected thereby, inclnding (without limitation) Lessee’s obligations o pay Lessor all
rental payments and other amonnts paysble under the related Lease. Lessee has selested both the Equipment and the Vendor and
acknowledges that Tessor hes not participated in any way in Lesses's selection of the Eguipment or the Vendor. Lessor has no
obligation o install, erect, test, adjust, service or maintain the Equipment. ;

6. Delivery and Acceptance; Quiet Enjoyment. Lessee shalt accept the Equipment for which disbursement is requested from
the related Escrow Fund upon its delivery and authorizes Lessor to insert on the Eqnipment Schedule the serial snmbers and any
additional deseription of the items of Equipment so delivered. As evidenocs of said acceptance, Lessee shall execute and deliver
1n Lessor g Certificate of Acceptance and Payment Request in the form attached as Exhibit A-l to each Equipment Schednle.
During the Lease Term of each Lease, Lessee shall be entifled to quict enjoyment of the Bquipment identified therein, subjectto -
the terms of this Agreement. : ;

7. Tse of Equipment; Maintenance and Repairs. Lessee shall keep the Equipment within the State at the “Equipment
Location™ stated in the related Egoipment Schedule and Lessee shall not remove amy of the Equipment therefrom without
“Lessor’s prior written consent, Lessee shall nss the Equipment in 4 careful manner and shall 4t all fimes, atits sole expenss, keep
the Equipment in good operating condition, repair and appearance and comply with all laws, ordinances, regalations or -
requirements of any governmental euthority, official, board or department relating to its installation, possession, wse or
maintenance. Lessee shell ot make any alterations, addifions, or improvements to the Equipment which are not readily
removable without cansing damage to or reducing the valus of the Eqnipment. All alterations, additions, or improvements not

readily removable shall become property of Lessor.
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8. Tifle to Equipment; Security Inferest. Duxing the Leass Term of each Leass, fifle to the Equipment shall be vested in
Lessee, subjest to the rights of Lessor under such Tease. In the svent Lessor terminates a Lease pursuant to Paragraph 16 of this
Agreement or an Event of Nopapproprietion ocours under a Leasg, fitle to the elated Equipment shall immediately vest in Lessor
free and olear of any right, tifle or interest of Lessee, Lessee, ut its expense, will protect and defend Lesses’s title to the
Equipment and Lessor’s rights and interests therein and will keep the Equipment frec and dlear from any and all claims, liens,
‘encumbrmances and legal prooésses of Lessee’s creditors end other persons. Lessor shall have the right during normeal hours, upon
ressonable prior nofics to Lessee, to enter npon the prémises where the Equipment is located in order o inspect the Equipment.

To secure the performance of all af Lesses’s obligations under each Lease, Lesses hereby grants to Lessor, and Lessor shall have
and retain, & Seourity inferest copstitufing a first lien on the Equipment delivered under each respective Lease and on.amy
proceeds therefrom. Lessor may file stich documents, inoluding, without limitation, financial statements as it deems necessary o
parfect such security interest under applicable law. Lessse agreés o exeouts end deliver such additional documents, including,
without Timitation, opinions of counsel, notices and similar instroments, in form satisfactory to Lessor, which Lessor deems
necessary or appropriate to establish and maintain its security interest in the Equipment or forthe confirmation or perfection of
each I ease and Lessor’s rights therennder. . : . L

" As further ssourity therefor, Lessee hereby grants to Lessor a first priority security interest in the cash and negotiable instraments
_ from fime to time comprising each Escrow Fund and all proceeds (cash and non-cash) thereof, and agrees with respect theretp '
that Lessor shall have all the rights and remeédies of a seciwred party under the appl.icable Uniform Commercial Code. -

9. Personal Property. The Equipment shall be and remain personal property potwithstanding the manner in which it may be
attached or affixed to realty. Liessee covenants that, wnless Lessee owns the premises in which the Equipment is to be located and
such premises are not subjéct o any mortgage or lease, at Lessor’s reguest, Lessee shall provide Lessor with a waiver ffom sach .
Iandlord andfor mortgages of the premises in which the Equipment is to be located of any srights which such landlord and/or

THOTIGAEeE Ay Have i respeet uf anyof the Eqmpiment:

10. Purchase of Equipment by Lessee; Prepayment. At the option of Lessee, and provided that no Event of Defanlt has
ocourred and is continuing wmder a Lease, Lessor’s inferest in all, but not less than all, of the Equipment subject to a Lease will be
transferred, conveyed and assigned to Lesses, and such Lease shall terminate: (g) upon payment in fill of the rentel payments
under such Leese and all other payments then due thereunder or (b) on any rental payment date under such Lease, provided
Yessee shall have delivered wiitten notice at least 30 days prior to such date of Lessee’s intention to purchase the Eqnipment
suhject to such Lease pursuant fo this provision, by paying to Lessor, in addition to the rentsl payment due on such date, an
smont equel to the concluding paymént (the “Concluding Payment”) shown for such rental payment date in fhe rental payment
schedule included in the applicable Leasc. Lessee shall not have the option to purchase the Equipmant under a Lease as provided
Jin the foregoing clause (b) on any rental payment date under such Lease for which a Concluding Payment is not stated in the
applicahle rental payrdent schedule, ' g ’ -

11. Risk of Loss. Lesses shall bear the entire rfisk of loss, theft, destruction of or damage to the Equipment or any part thereof
fiom eny cause whatsoever during the Lease Term of each Lease and thereafier nntil redelivery 1o a location designated by
Lessor, and shall not be relioved of the obligation o pay rental payments or any other obligation thereunder becanse of any such
occurence. I (a)the Equipment or any portion thereof under a Leass is destroyed (in whole or in part) or is damaged by fire or
ottier casnalty or (b) title fo, or the temporary nse of, the Equipment or any part thereof nnder a Lease is teken under the exercise
of the power of eminent domain, Lessee shall immediately notify Lessor. Lessee and Lessor shall cause the net proceeds of any
insnrance claim or condemnation award to be applied, at Lessor’s option, 1o (i) the prompt repair, restoration, modifieation or
replacement of the Equipment so affected or (if) the payment in full of the then applicable Concluding Payment. Any balance of
net proceeds remaining after completion of such wark or payment of such Concluding Payment shall be paid promptly to Lessee.
If the net procesds are insufficient to pay the costs of such repair, restoration, modification or replacement or io pay such
Concluding Payment in full, Lessee shall, at Lessor’s direction, sither complete the work or pay the then applicable Concluding
Payment in full and in either case pey any cost in excess of the amonnt of net proceeds, but only from legally available funds.

12, Tnsurance. Lesses shall, at its expense, keep the Equipment fully insured against loss, fire, theft, damage or destruction
from amy canse whatsosver in an amount not less then the preater of (g) the fotal rentsl payments for the Scheduled Term of the
- applicable Leass, or (b) the full replacement cost of the Equipment without consideration for depreciation. Lessee shall also
provide such addifional insurance against injury, loss or damage fo persons or property arising out of the use or operation of the
Equipment as is customarily maintained by the owners of like property, with companies safisfactory to Lessor. Each policy shall
provide that, as to the interest or coverage of Lessor or Lessor's assignee, the insnrance afforded fhereby shall not be suspendad,.
- forfeited or in any manner prejudiced by any defanlt or by any breach of warranty, condition or covenant on the part of Lessee, If
Lesses shall fail to provide any such insurance required under 2 Lease or, within ten (10) days after Lessor’s request therefor,
shalt fil to deliver the policies or cerfificates fhereof to Lessor, then Lessor, at its.option, shall have the right to propnre such
insorance and to add the full oost thersof+to the rental payment next becoming due, which Lessee agrees fo pay as additional rent,

City of Massillon/Tax<Exempt Leasing Corp. Page3 of 7
Mbster Equipment Tease-Pohase Agresment Amngust 15, 2008



All such insurance shall be in ﬁmﬁ, issned by such insurance companies and be in such amounts as shall be 'saﬁ_sﬁantory 10
Lessor, and shall provide that losses, if any,, shall be payable 1o Lessor as “loss payes,” and all such Jiability insnrance shall

inclnde Lessor as an “additional insared” Lessee shall pay the preminms for such insurance and deliver to Lessor satisfactory

evidence of the insurance coverage required under each Lease. Lesses hereby irrevocably appoints Lessor as Lessee's attorney-
in-fact to make olaim for, receive payments of and exeoute and endorse &ll docnments, checks or drafts received in payment for

loss or damage under any such insarance policy. DR

13. Fees; Taxes and Ofher Governmental Charges; Lieps. ﬁesscs covenants and agrees at all times to keep the Equipment
free and clear of all levies, liens (other than those created under the applicable Lease) and encumbrances, and to pay all charges,

taxes and fees (including any recording or stamp fees or taxes) that may now or hereafter be imposed upon the ownership,
leasing, rental, salé, purchase, possession or use of the Equipment and shall give Lessor immediate written notice of any of the
_foregoing. If any of same shall remain unpaid when due, Lessor may pay same and add such payment to the rental payment next
becoming due, as additions! rent. ‘Lessse shall executs and deliver to Lessor-npon Lessor’s request such further instruments and

docoments containing such other assurances as Lessor deems necessary or advisable for the confirmation or perfection of -

Lessor’s rights nnder each Leasg or to oftierwise effectuate the intent of this Agreement and each Lease.

14; Tndemnification. To the extent authorized by law, Lessee shall indemnify and save Lessor, its officers; employees, agents, .
servants; sucoessors and assigns, harmless from any and all liabilities (including, without limitation, negligence, torxt and stdet .
Tiability), damages, expenses; claims, -actions, proceedings, judgments, setflements, losses, lisns and .obligations, including . .
(without limitation) attoreys” fees and costs, arising out of the ordering, purchase, delivery, rejection, non-delivery, ownership, ..

selection, possession, lessing, reniing, financing, operation, control, use, condition, maintenance, delivery, trausportstion, .,

storage, repatr, ratum or bther disposition-of the Equipment,- any-claims afising under foderal, state or local environmental
proteotion and hazardous substarice clezn up laws and regulations and any olaims of patent, trademark or copyright infringement

or, in the event that Tessee shall be in-defeult wnder 2 I:ua.?e, arising out of the condition of any item of Equipment sold or .‘

Hisposer ol afr e by-TesTer g -t without Hmitation)-claims—for-injury-te-er-death—of-persons-end-for-damage-to
propery. The indemnities, assumption of liabilifies and obligations herein provided shall be payable solely from funds legaily
available for snch purpose and shall continue in full force and effect noiwithstanding the expiration, termination or cimoellation

of this Agreement or any Lease for any reason whatsoever. -

15. 'Assignmeni; Subleasing. LESSEE SHALL NOT ASBSIGN, f’LEDGE, MORTGAGE, SUBLET OR OTHERWISE

TRANSFER OR ENCUMBER ANY OF ITS RIGHTS UNDER THIS AGREEMENT, ANY LEASE, ANY ESCROW
AGREEMENT (INCLUDING THE ESCROW FUND CREATED THEEREUNDER) OR IN THE EQUIPMENT OR ANY
PART THEREOF, NOR PERMIT ITS USE BY ANYONE OTHER THAN LESSEE AND ITS REGULAR EMPLOYEES,
WITHOUT LESSOR’S PRIOR WRITTEN CONSENT. ANY SUCH PURPORTED TRANSFER, ASSIGNMENT OR OTHER
ACTION WITHOUT LESSOR’S PRIOR WRITTEN CONSENT SHALL BE VOID. L

1.essor may, at any time and from time to time, assign, trensfer or otherwise convey ell or any part of its interest in the
Equipment, this Agreement, any Escrow Agreement (including the Escrow Fund created thereunder) and ane or more Leases,
inclnding, but not limited to, Lessor's rights to receive the rental payments under a Lease or any part thereof (in which event
Lesses agrees 1o make all rental payments thereafter to the assignes designated by Lessor) without the necessity of obtaining
Lessee’s consent, provided, however, Lessor will deliver to Lessee prior written notice of an assignment. No spch assignment,
transfer or conveyance shall bs effecfive until Lesses shall have recsived a written notice of assigument that discloses the name
and addrass of each such assignee. During the term of this Agreement, Lessee shall keep, or cause 1o be kept, a complete and

accurate record of all such assignments with respect fo each Lease in form necessary to comply with Section 149 of the Internal .

Revenne Code of 1986, as amended (the “Code™). Lessee agrees (unless otherwise stated), if so requested, to acknowledge each
such assignment in writing within 15 days afier regnest therefor in the form attached s Exhibit A-3 to each Equipment Schedule.
Lessee further agrees that any moneys or other properiy received by Lessor a5 a resnlt of any such assignment, transfer or
conveyance shall not inure to Lesses’s benefit. p

16. Events of Defaulf; Remedies. Fach of the following evenis constitutes an “Event of Default” with respectto & Lease: ta.)
Lessee fails to pay in full the rentel peyment due under such Lease on any date upon which such rental payment is due; (b)
Lessee fails to comply with any ofher agreement or covenant of Lessee under such Leass for a period of 30 days following.

receipt of writlen nofice of violation of such agresment or covepant and demand that such violation be remedied; (o) Lessae

institntes any proceedings under any bankrupicy, insolvency, reorganization or similar law or a receiver or similar officer is
appointed for Lessee -or any of its property; (d) any wamanty, representation or statement mads in writing by or on behslf of
Lesses in connection with such Lease is found to be incormreot or misleading in any material respect on the date made; (&) actual
or ettempted sale, loase or encumbrance of any of the Equipment under such Lease or the related Esorow Fupd or the making of
any levy, ssizure or attachment thereof of thereon; or (f) an Event of Default oconrs under any other Lease.
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TImmediately upon the occurrence of an Event of Default nnder a Lease, Lessor may terminate the affected Lease and any other
Tense or Lesses’s rights therennder and in any such event repossess the Equipment under such Lease or Leases, which Lessee .
herehy agrass, at its expense, to sumender promptly to Lessor at such location in the continental United States as Lessor shall
direct. Such right of repossession and ather rights as speoifically provided in this Paragraph 16 shall constitute the sols remedies
for Lessee’s fiilure to meke payments or otherwise perform its obligations when required under any Lease. If Lessor is'entitfed .
o Tepossess the Equipment under any provision of this Agresment, Lessee shall permit Lessor or its agents to enter the premises
where the Equipment is then Jocated. In the event of any such repossession, Lessee shall execute and deliver such documents as
.may ressonably be required to restore fitle to and possession of the Equipment to Lessor, free and clear of all liens and seonsity -. |
interests to which the Bquipment may have become subject. Upon repossession, if the Equipment is damaged or otherwise made
Tess suiteble for the purposes for which it was manufactured than when delivered to Lessee, Lessee agrees, at its option, to ()
répair and restore the Equipment to the same condition in which it was.received by Lesses (rersonsble wear and tesr excepted) or.
(b) pay to Lessor the reasonable costs of such repair and restoration. In.the event that Lessor sells or otherwise liquidates the
Equipment following an Event of Default or an Event of Nonappropriation as herein provided and realizes net procesds (after
payment of costs) in excess. of total rental payments that wonld have been paid during the Scheduled Term plus any other
amounts then dus under the related Lease or Leases, Lessor shall immediately pay the amount of any such excess to Lesses. .

« T Lassor terminates a Lease xnder this Paragraph 16 or an Event-of Nonappropration occurs under a Lease and in either oase

. Lesses contimues to use the Equipment leased thereunder or if Lessee otherwise refuses to pay remtal payments undera Leasg dus |
 during a Fiscal Period for which Lessee’s governing body has appropdiated sufficient Jegally aveilable finds to-pay- such remtal *. - .
peyments due-nnder & Leass, Lessor (i) may declare the rental payments due and owing for the Fiscal Period for which sach ..

.eppropriations have been mads to bs immediately due-and payable and (i) shall be enfitled to.bring such action atlaw orin |
equity to recover money-and other damages attributable to such hnlduvarpeﬁndfnrﬁeﬂquipmantnnﬂerspc]; Lease. o B

Lessor shall also be Bntiﬁedt.o cxz.rciss any.or dll ramedies avsilablaﬁ a secured party under the -applioéblc Uniform Commercial

Euderand-at-other Tights-and-remedies-that-F-esser-may-beve-at-law-er-in-equity—All-rights-and-remedies-of-Lessorshall-be.

cumulative end not alternative. Lessor’s failure to exercise or delay in exercising any right or remedy shall not be constmed as a
waiver thereof, nor shall a waiver on one occasion be construed fo bar the exercise of any right or remedy op a firture occasion.
Lessee agroes to reimburse Lessor for any expenses reasonably inoumred by Lessor with respect to the enforcement of any of the
remedies listed above or any other remedy available to Lessoz, but only from legally available finds.

17. Late Payments. Whenever any rental payment or other emount payable to Lessor by Lesses under a Lease is not paid
within ten (1Q) days after such dus dats, Lessee agrees o pay Lessor a late chatge on the delinguent amount at the rate of one
percent (1%) per month, or the maximum amount permitted under applicable law, whichever is less. . Such amount(s) shall be
paysble solely from legally available funds in addition to sll amounts payable by Lessce as a rosult of the exercise of any of the

remedies herein provided.

18. Rental Peyments to Be Unconditional. Ezcept as expressly set forth in this Agreement (including Paragraph 3), Lesses
agrees that as of the Commencement Date identified in the related Equipment Schedule, Lesses’s obligations under each Lease
are absolute and nnconditional and shall continue without sst-off, deduction, counterclaim, zbatement, recoupment or reduetion
and regardless of any disability of Lessee to use the Equipment or any part thereof becanse of any reason including, but not
Limited to, war, act of God, govemnmental regulations, strike, Joss, demage, destruction, obsolescence, failure of or delay in
delivery or fiilure of the Equipment io operate properly. :

19, Tax Covenamts. Lessee agrees that it will not take any action that would cause the interest component of rental payments
nnder any Lease o be or to become ineligible for the exclusion from gross income of the owner or owners thereof for federal
income tax purposes, nor will it omit to take or canse to be taken, in a timely manner, any action which omission would canse the
interest component of rental payments nnder any Lease fo be or to become incligible for the exclusion from gross income of the
owner or owners thereof for federal income tax purposes. Lessee agrees fo (a) execute and deliverto Lessor with respect to each
Lease, upon Lessor’s request, a tax certificate and agreement in form and content acceptzble to Lessor and Lesses, relating to the
establishment and maintenance of the excludability from gross income of the intersst component of rental payments mnder such
Lease for federal income tax purposes; (b) complete and file in & timely manner an information reporting refurmn with respect fo
each Lease as required by the Code; and (c) tcbate an amount equal to exeess samings on any Escrow Fund fo the federal
government if required by, and in accordance with, Section 148(f) of the Code, and make the determinations and maintain the
" records reguired by the Code. s . : o LT

Lesses reprosents that neither Lesses nor any egency or unit of Lesses has on hand any property, including cash and securities,
that is legally required or otherwise restrioted (no matter where held or the source thereof) to be used directly or indirectly to
purchase the Equipment. Lesses has not'and will not establish any funds or accounts (po matter where held or the source thereof)
the use of which is legally required or ofherwisa restricted to pay directly or indirectly rental payments nnder a Lease. Lessor and
Lesses certify that, so long as amy rental paymerits under aLease romain nopaid, moneys on deposit in the Escrow Fund tlated to
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such Lease will nat be used in & manner that will canse such Lease to be classified as an “arbitrage bond™ within the meaning of -
Section 148(a) of the Code. : : . : . . v,

. If Lessee breaches the covenants contained in this Paragraph I9 as provided in & Leess, the interest component of reninl
payments under such Leass may become includible in gross inocme of the owner or owners thereof for faderal incoms A%
purposes. Tn such event, Lesses agrees to-pay prompily after any: such determination of taxability and on each rental payment
date thereafier to Lessor an additionsl smount determined by Lsssor fo compensate such owner or owners for the'loss of such .
excludability (including without limitation, compensation rélating to interest expense, penaliies or additions to tax), which

- determination shall be conclusive (absent manifest error). 2 : . . S
Tt is Lessor’s and Lesses’s intention thet each I ease not constitute & “trne” lease for federal income tex purposes and therefore, it

. is Lessor’s and Lessee’s infention that Lessee be considered the owper of the Equipment under each Lease for federal income tax
PUIDOSES. AT e e = Aho§ 87 b &

20. Yessee Representations and Warranties. Lessee hereby reprosents and warrants to and agrees with Lessor that: -
()" Lessee is 2 state or & polifical subdivision thereof within the meaning of Section 103(c) of the Code and will do or

canse o be done all things necessary to preserve and keep in full force and effect its existence as such. - L
.- (b)-Lessee has the power snd .authority under applicable law fo enter into the transactions contemplated. by this

Agreement, each Lease and each Escrow.Agreement and has been duly awthorized o execute and deliver this Agreement, each . .-, . ;

Lease and each Escrow Agreement and to carry outits obligations hereunder and therennder. Lesses has provided fo Lessor a
. full, true and-comeet copy of a resolution or other appropriate official action of Lesses’s goveming body (a form-of which is -

attached as Exhibit D hereio) specifically suthorizing Lesses to execute and deliver this Agreement, each Lease and-each-Escrow -

Agreement and all documents contemplated hereby and thereby.” Lessse hes provided to Lessor a full, true and correct oopy of an

Tncumbency-Certificate-in-substantialiy-fhe-form-atinched-as-Fathibit-B-hereto-relating-to-the-suthority-of-the-officers-whe-have

executed and delivered this Agreement and who will execute and deliver each Lease and each Escrow Agreement and all
documents in connection herewith and therewith on behalf of Lessee. : L

(c) All requirements have been met and procedures have occurred in order fo ensure the enforceability of this

"Agresment, each Lease and each Escrow Agreement, and Lessee has complied with such publioc bidding requirements, if any, as
" may be applicable to the transactions contemplated by this Agreement, each Lease and each Escrow Agresment.

(d) Lessee is nof subject to eny legal or contractual limitefion or provision of any nature whatsoever that in any way
limits, resiricts or prevents Lessee from entering into this Agreement, any Lease or any Escrow Agreement, or performing emy of
its obligations hereunder or thereunder, except to the extent that such performance may be limited by bankruptey, msolvency,
8organization or other laws affecting creditors” rights generally. . . .

{e) There is no action, suit, proceeding, inquiry or investigation, et law or in equity, before or by any court, public
board or body, Jmown to be pending or threatened against or affecting Lessee, nor io the best knowledge of Lessee is there any
‘basis therefor, wherein an unfavorable decision, roling or finding would matedally adversely affect the transactions contemplated
by this Agreement, ey Lease or any Escrow Agreement, or any other agreement or instrument to which Lessee is a party and
which is used or contemplated for use in the consummation of the transactions contemplated by this Agreement, any Lease or any
Escrow Agreement. All authorizations, consexsts and approvals of governmental bodies or agencies reguired in connection with
the execution and delivery by Lessee of this Agresment, each Lease and each Escrow Agreement or in connection with the
carrying ot by Lessee ofits obligations herennder and therennder have been obtained.

(f) The payment of the rental payments or any portion thereof under each Lease is not (under the terms of this -
Agresment or any Leasg) directly or indiractly (i) secured by any interest in property used orto be used in any activity carded on
by any person other thao a state or local governmental unit or payments in 1espect of such property; or (ii) on a present value
basis, derived from payments (whether or not to Lesses) in respect of property, or borrowed money, used or to be used in any
activity carried on by any person ofher than a state or local governmental unit. The Equipment will not be used, directly or
indirectly, in any activity carried on by any-person other then a state or Jocal government nnit. No poriion of the purchase price
for the Equipment will be used, directly or indirectly, to make or finance loans to any person other than Lessee, Lessee has not
entered info any menagement or other service contract with respect to the nse and operation of the Equipment. ;

(g) The entering into and performance of this Agreement, each Lease and each Escrow Agreement will not violate any
judgment, order, law or regnlation applicable to Lessee or result in any breach of, or constitute a defimlt nnder, or result in the
.creation of any lien, chargs, security interest or other encnmbrance upon any assefs of Lesses or on the Equipment pursuaot to an
indenture, mortgage, deed of trust, bank loan or credit agreement or other instrument to which Lesses is a pady or by which if or
its assets may be bound, except as herein provided. :

(h) Lessee’s name as indioated on the first page of this Agreement is its true, correct and complete legal name:

(i) The usefol life of the Equipment will not be less than the Scheduled Term of the related Lease.

(i} Lessee has entered into, or will exter info, each Lease for the purpose of purchasing, acquiring and lessing the
Equipment and ot for the pnrpose of refinancing any ontstanding obligation of Lessee more than 90 days in advance of its

- payment or prepayment date. The purchase-price for the Equipment has been or will be paid direstly by Tessor to the Vendor, .
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and'no portion of the purchase price for the Eq;ﬁpmant has been or-will be paid 1o Lessee as reimbursement for any sxpenditure
" paid by Lessee more than 60 days priorto the exsoution and delivery of the applicable Lease,

(k) The applicition, statements and credit or fipancial information submitted by it to Lessor are tme and correct and -

made fo induee Lessor fo enter into this Agreement, each Leasa and each Escrow Agrecment.

(1) During the term of this Agresment, Lesses shall (i) provide Lessor, no later than ten days prior to the end of each

Fiscal Period (commencing with the current Fiscal Periad), with current budgets or other proof of appropriation for the easning - .
Fisoal Period and such other information relating to Lessee’s sbility to confimue the Lease Term of each Leass for the next.. .-
succeeding Fiscal Period as may be reasonably requested by Lessor and (if) fomish or cause to be fornished 1o Lessor, at Lessese’s .

expense, as soon as availdble and in any eventnot later than 180 days after the close of each Fiscal Period, the andited financial
statements of Lessee at the close of and for such Fiseal Period, ol in reasonable detail, andited by and with the report of Lessee’s
goditor,- © - ¢ - - I .

. (m) On the Coinmencement Date of each Lease, Lessee shall cause 1o be executed and delivered to Lessor an Opinion .

of Lessee’s Counsel in substantially the form attached as Exhibit C hereto.

(n) Lesses has xiot previansly failed (for whatever reason) fo appropriate amonnpis sufficient to pay its oi)liﬁaﬁons that -

are subject to annual appropration. - - . . .

(0) Lessee shell pey the excess (if aay) of the actusl costs of acquiring the Equipment under & Lease over the amount
deposited by Lessor in the related Esorow Fund and interest earmings thereon.- . G g §os
(p) Lesses has experienced no material change in its finanocial condition since December 31, 2006.

of which shall be an original and all of which shall constifute but one and the same instrument; provided, however, that only

- . Coumterpart No. I.of each Iease (includinj the terms and conditions of thi$ Agreement incorporated therein by reference) shall -

constitute chattel paper for purposes of the applicable Uniform-Cormesrcial Code.: -

1. -Execution in Commterparts; Chattel Paper. This Apreement and each T.erse may be executed in several connterparts, each e

9 Applimble—}:;tw.é'lihiéagmcmsnﬁandmanhdmhal};ﬁ@onmﬂ-nhdwmﬂaws- of:the-State-ofQhio————

.23. Binding Effect; Severability; Swrvival. This Agreement and each Lease shall not become effective until acoepted by

Lessor at its herein-described office, and npon such acceptaine shall inure to and bind the parties, their successors, legal '

representatives and assigus. o provision of this Agreement or any Lease that may be construed as nnenforceable shall in amy
way invalidate any other provision hereof arthereof, ell of which shell remsin in foll force and effect.

24. Miscellaneous Provisions. Any notice to a party heremnder shall be deemed given when mailed to seid parly by certified |

mail, return receipt requested; at its address set forth herein ar such other address as either may designate for itself in such notice

to the ofher. This Agreement, each Lease and cach Escrow Agrecment constitnte the entire mutial understanding of the parfies..

regarding the subject matter hereof and thereof and may not be modified except in writmg, signed by the party against whom
snch modification is asseried, Upon the request of Lessor, Lessee shell at any fime and from time fo time exeoute and deliver

such further documents and do such forther acts as Lessor may reasonably request in order fully to effect the purposes of each -

Lease end any assigpment thereof. In the event a court with competent jurisdiction ruies that the interest rate charged under a

Lozse exceeds fhe maximum rate of inferest allowed by applicable law, then the effective rate of interest under such Lease shall -

be atomatically reduced to the maximum lawfil rate allowable under the applicable laws.

City of Massillon/Tax-Exempt Leasing Corp. Page 7 of 7
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EXHIBIT A

TAX-EXEMPT LEASING CORP.
. EQUIPMENT SCHEDULE
: MS‘ERILEQMTLBASE Ptmcmss il
A&Rmmm No.: " - 0815080H
DAIBOFMASTmEQLm’m - . . -
LEASB-PURCHASE AGREEMENT: Aveust 15,2008
Eq:mmm ScHEDOENOS o
EQUIPMENT SCHEDULEDATE: ' Avransr 15,2008
LESSEE: City of Massillon
'+ COMMENCEMENT DATE: . AveosT15,2008 ' . R
_ SCEEDGLEDTBBM(NUMBER OEMONIELS) - 60 T o
i . Dﬂsmnonol?mEqmm
Qty.. Minilel Deseription
"9 T-128-DC *| Rotating Siren ‘128 db 48v DC UL Listed
i ' AC/DC Motor Control 112/ 121 / 128 - UL Listed NEMA 4
9 TEMPEST™ AC/DC Painted Steel - :
9 HIR-TI 'T128 Siren Head Heater Kit
9 PM4 Pole Mount/Hdwr - Tempest 128 & 121 & 112
9 KIT-FSK-33-DC FSK, Formst Card, for DG Meochanics] Sirens
9 RTU-2001-DC Door Mt. | RTU, Universal Controller, Pagel Mount Tempest-MC's
5 SENSORS - Corment Current Sensor, Tempest-Serias
9 MCM-200-V Motorola CM200 VEHF 25 Watt
9 KIT-RRM Motorola "Radio Interface, VHF & UHF (AlL)
°] KIT-YAGI-ANT-8 Antenna, VHF, 25' coax Direotionsl
9 BATT-1 Battary, 12V, Deep cycle Group 24 - (Set of4)
0 Kit, Battery, Heater, TEMPEST™ DC Comirol (1 blanketper2
BATT-HTR-2 batteries) Set of Two
9 Pole 55 Class H wood Pole
1 CSC-960-FSK. Central Station Controller-960, FSE. Format
-1 CP-3000 Compul.erf™ Version 6.0 WIN 85/08/ME/NT
1 CDM-750 Motorola CDM 750 VHF Base R_aﬂio
1 KIT-RRM Motorola 'Radio Interface, VHF & UHF (All)
1 KIT-ARR-2 Lighining Arrestor, BA Feed, VHF, PL-259
1 KIT-OMNI-ANTE-7 Antenna, VHE, 25' coax Omni-Directional
1 Com/ptr Penfivm grade compnter and printer

fogeiherwith all accessories, attachments, substitutions and accessions.

2.

EqueMeNT LocaTion: “WiTen THE CrTy Livirs oF THE CITY OF MASSILLON, OH




3. RENTAL PAYMENT SCHEDULE!

The rental payments shall be made for the Equipment as follows:

InterastRate: 4.59%

Payment  Payment Payment - Interest . Principal Concluding

Number Date : & ' Payment*
1 8152000 B 44,547.11 $ 895377 53559334  Bl164.26230
2 8/15/2010 3 44,547.11 $ 7,32004 & 37,221.07 $125,918.42
3 B/15/2011 $ 44,547.11 § 561132 § 3893579 .5 B5BI4S5
4 B815/2012 $ 44,547.11 g 3,82416 B 40,722.85 $ 43,869.91
5  B8/15/2013 $ 44,547.11 $ 19549 § 42,592.15 5 -

Totals - $222,735.55 g 27,66425 _ $195,071.30

 *4ssumes that all rental payments and additioridl rentals due on and prior o that date have been paid.

e s i

4, Lassec’s ourrent Fiseal Period extonds from Janvary I 1o December 31.
5, For purposes of this Schedule, “Statc” means the State of Okio. )
6. The ‘terms and provisions of the Master Equipment Lease-Purchase Agreement deseribed above (other toan 1o m;a

extent that they relate solely to other Schedules-or Equipment listed on other Bchadules) are hersby incorporated imto this
Schedule by reference and made a part hereof. ' S '

7. Lessee heraby represents, warrants and covenants that (i) its repfesentafions, warranties and covenants set forth in sach
Master Eqnipmetheasc—an]iasa Agreement (particularly Paragraph 20 thereof) are troe and correct as thongh made on the date

of execntion of this Schedule, and (i) sufficient finds have been sppropriated by Lesses for the payment of all renial payments .

due underthis Schedule during Lesses’s current Fiscal Period.,

8. Intsrest, if any, asorning from the Commencement Date to fhe actual date of funding shell be retained by Lessor as
additional considerafion for entering into this Schednle Wo. 01. 2

- City of Massillon, - : S Tax-Exempt Leasing Corp.,
as Lesses as Lessor
By:__ . ) By:
Name: MName:
Title: 3 : Title:
Counterpart No. of __ manually executed and serially mumbered counterparts. To the extent that this Schedule

constitutes chattel paper (as defined in the applicable Uniform Commercial Code), no seourity or ownership interest hersin may
be created-ihrough the transfer D;ppggggsinn of any Connterpart other than Countespart No.1.

A2
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EXHIBIT A-1
(TO EQUIPMENT SCHEDULE NO. 01)
CERTIFICATE OF ACCEPTANCE AND PAYMENT REQUEST

Old Nationsl Bank (the "Escrow Agent”), as esorow agent under- thet certain Escrow Agreement dated August- 15, 2008 (the

"Bscrow Agreement™), by and among City of Massillon ("Lessee”), Tax-Exempt Leasing Corp. (“Lessor”) and the Esorow

Agent, is hereby requested to pay from the Escrow Fund established and maintained therennder, the amount set forih belowto the

named payee(s). " The amount shown is due and payable under a purchase order or contract (or has been paid by and mot
- previously reimbursed o Lessee). The equipment desoribed below is part or all of the Equipment listed on Equipment Schedule
No. 01 dated August 15, 2008 (the "Bguipment Schedule”) to that certain Master Equipment Lease-Purchase Agresment No.
0815080H dated Augnst 15, 2008 (the “dgreement™), between Lessor and Lessee: P

) DESCRIPTION OF
QUANTITY ‘Uhvrrs oF EQUIFMENT AMOUNT Pavee

Lessee hereby certifies and represents 1o and agrees with Lessor as follows with respect fo the Equipment described
above; (1) the Equipment has been deliversd and installed at the location(s) sct forth in the Equipment Schedule; (if) a present
_.need exists for the Equipment which need is not temporary or expected to diminish in the near foture; (iii) the Equipment is
essential 1o and will be nsed by Lessee only for the purpose of performing one or more governmental functions of Lessea
consistent with the permissible scope of Lesses™s anthority; (v) the estimated usefil life of the Equipment based upon the

mm@mﬁ&mMumaniLw'euﬁM@nnmmMmmmmEﬂmﬂmmmt (4]

Lessee has conducted such inspection and/or festing of the Equipment es it deoms necessary ani Yy

Bppropoa;
solmowledges that it accepts the Equipment for all purposes as of the date of this Certificate; (vi) the Equipment is covered by .

insurance in the types and amousis required by the Agreement; and (vii) no Event of Default or Event of Nonappropriation, as
such terms are defined inthe Agreement, and no event which with the giving of notice or Iapse of time or both, would become an
_ Event of Default Evert of Nonappropriation, has ocourred and is continning on the date hereof

Based on the ibragoing, Lessor is hereby aufhorized aod direoted to fimd the acquisition of the Equipment set forth in
+the Leese by paying, or causing to be paid, the manufacturer(s)yvendor(s) the amounts set forth on the attached invoices from the )

Esorow Fund held under the Escrow Agreement in accordance with its terms.

The following doouments are atiached hereto and made a pat hereof: (8) Original Invoioe(s); and/or (b) Copies of
Certificate(s) of Origin, when applicable, designating Lessor as Genholder if any part of the Equipment consisiz of motor
vehicles, and evidence of filing.

IF REQUEST I8 FOR REIMBURSEMENT, CHECK HERE []. Lesses paid an invoice prior to the commencement
date identified in the Equipment Schedule and is requesting reimbursement for such payment, & copy of evidence of such
payment together with 2 copy of Lessee’s Declaration of Official Intent and other evidence that Lessee has satisfied the
requirements for reimbursement set forth in Treas. Reg. 1.150-2 is hereby attached..

IF REQUEST IS FINAL REQUEST, CHECE HERE [0. Thbe undersipned hereby cerfifies that the jtems of
Equipment described above, together with the items of Equipment desoribed in and accepted by Certificates of Acceptance and
“Payment Requests previously filed by Lessee with Lessor constitiies all of the Equipment subject to the Equipment Schedule.

Date:
Approved:
Tax-Exempt Leasing Corp,, as Lessor " City of Massillon, Lessee
By: 7 By:
Name: Name:
-Tiler . - - hies ; ‘s ) ‘Trile:

A-1-1




EXHIBIT A-2
(TO EQUIPMENT SCHEDULE NO. 01)

JATTACH LR.S. FORM: 8038-G OR 8038-GC,.AS APPROPRIATE]

A-2-1



EXHIBIT A-3
(TO EQUIPMENT SCHEDULE NO. 01)

NOTICE AND ACKNOWLEDGEMENT OF SALE OF RENTAL PAYMENTS AND
SIGNMENT OF LEASE AND ESCROW AGREEMENT

“Tax- Exempt I.aasmg Coxp (“Lessor”) and City of Massﬂlon ( "Las‘see ") have antm:sd into a Master Eqmpment Leasa— )

Purchase Agreement No. 08I5080H dated Angust 15, 2008, and Eqmpmant Schedule No. 01 dated Avgust 15, 2008
(collectively the “Lemse™, under which Lessee has, or will have prior 1o its execution hereof, leased equipment (the
“Equipment™) described in such Equipment Schedule and for the acquisition of which an Escrow Fund has been created- under en
Escrow Agreement (the “Escrow Agieement”) as provided in the Lease. =

Lessee is hereby notified that Lessor has assigned its right, title and interest in and fo the Lease, the leased Equipment. .

the rental payments and the Escrow Agreement (including the Escrow Fund created thereunder) as permitied by the Lease.

Lesses is hereby directed 1o pay eny and all rental payments and other amounts due with respest to which Lessor’s
pssignes ( "Assignes") rendors an invoice, at the address set out immediately below or a5 ofherwise directed in said invoice:

“Aﬂmé‘mm” . : OLD NATIONAL BANK.
P.0.Box 766
TIvpranarorss, I¥ 6206-0766

By signing this Notice and Aclmnwladgnent, ILessee agrees that it will pay all amounts due under the Leass as directed

yiis ﬂm‘mvmcrwrﬂmrbarrrsut«ufﬁnr—dcduchnn-whaﬁ&evama‘bwﬂst&ndmg—mydafmm,«damagmnemaqmmhn" of.anyofihe

Equipment leased under the Lease, any other similar or dissimilar event, any defense, set—off, counterclaim or raunupment arising
out of any claim against Lessor or Assignee. .

Lesses further anknnwledges and agrees that Assignee has not assumed any of Lessor’s obligations or dufies under e’

Lease or the Escrow Agreement or made any warranties whatsoever as to the Lease or the Equipment. Lessee Bgre.es that no
change may be made to the Lease ar the Escrow Agreement without the prior writfen consent of Assignes,

By signing this Notice and Acknowledgment, Lcssaa warranis that its representations and warranties vnder the Lease
are true and correct on the date hereof. ) )

Date:, * City of Massillon,
) : as Lessee

By
Name:
Title:

A-3-1



EXHIBIT A-4

(TO EQUIPMENT SéI[Eil)UIE NO. 01)

. Tax-Exampt Leasmg Corp.

" 540 N. Milwaukee Ave, Suite 3
Libertyville, IL 60048
' e Angust 15,2008

Re: A Master Equipment Lease-Purchase Agreement No. 0815080H
dated August 15, 2008 and Equipmeént Schedule No, 01 thereto

In comnection with the sbove-referenced Equipment Schedule No. 01, City of Massillon as lessee (ihe "Lessee )
cemﬁest‘ua‘c 1thas mstrunind the inshrance agent named below (pleasa i1l in. nme, address, and telephone number) 4 g

Name of Agant:

Address;

Phone:

fo issme:

Liability Insurmice. Lessae xs reqnm:d 10 maiptain poblic Ldbility insurance, personal injory and

property da age with p UJ" [mits of  $1,000,000] 0 The policy should be endorsed-1o-name—Lax:
Exempt Leasing Corp. (“T'ex-Exempt Leasing Corp *) and/or its assxgns as an edditional insured.

: Casualty Insurance. Lesses is required fo maintain all risk extended soverage, malicious mischiefand -

X  vandalism insorance for the Equipment described in the above-referenced Equipment Schedule in the
amount not less than fhe full replacement cost of the Equipment. Such insurance shall be endorsed to
name Tax-Exempt Leasing Corp. and/orits assigns as a co-loss payee with respeot to such Eqmpment.

The required insurance should also be endorsed 1o give Tax-Exempt Leasing Corp. at least 30 days prior written nofice
of the effective date of any material alteration or cancellation of coverage, and an endorsement confirming that the interest of
Tax-Exempt Leasing Corp. shall not be invalidated by any actions, nactions, breach of warranty or conditions or negligence of

Lesses.
Proof of insurance coverage will be provided to Tax-Exempt Leasing Corp. prior fo the fime that the Eqnipment is
delivered to Lessee. :
Very truly yours,
City of Massillon
By:
Name:
Title:

A1




EXHIBIT A-5

(TO EQUIPMENT SCHEDULE NO. 01)

 This page intentionally left blank
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EXHIBIT A-6
(TO EQUIPMENT SCHEDULE NO. 01)
ESSENTIAL USE CERTIFICATE
Tax-Exempt Leasing Corp.

040 N. Milwavkee Ave. Snite 3

Libertyville, IL 60048
Aungust 15, 2008

Re: - - - Master Equipment Lease-Purchese Agresment Mo, 0815080H
deted August 15, 2008 and Equipment Schedule No. 01 thereto

I, _, a duly elected, sppointed, or designated representative of City of Massillon as lesses (the

“Lessee”), is qualified 1o answer the questions set forth below ragerding the Equipment to be acquired by Lesses in connection.

with the above-referenced Equipment Schedule No. 01: .

1. What is the specific ntse of the Eqiripment?

2. What ﬂ'xmm‘z;d capabifiﬁejs‘ wiH. ihe .E"qzdpmmr ' provide?

. ! Why is the Equipment essential toyour ability fo deliver governmental services?
4, Dae.s: the Equipment replace existing equipmeni?

(0 50, please explainwhy your are replacing the existing equipmeny)
5 Why didyou choose ihis specific Equipment?

6. For how many years do you expect to utilize the Equipment?

Very truly yours,
City of Massillon

By:
Name:

Title:

A-b-1




EXHIBIT A-7
(TO EQUIPMENT SCHEDULE NO. 01)

BANK-QUALIFIED DESIGNATION

City of Massillon, as lessee (the “Lessee”), under Equipment Schedule No. 01to which this Designation is attached,

hereby designates Equipment Schedule No. 01 as 2 “qualified tax-exempt obligation™ for the purposes and within the meaning of .

Section 265(b)X3) of the Internal Revenue Code of 1986, as amended, The Lessee hereby represents thatthe Lessee reasonably
anficipates that the Lesses and other entities that the Lessee controls will not issue tax-exempt obligations (including Equipment

Schedule No. 01) that exceed the aggregate principal amount of $10,000,000 during the calendar year in which Equipment . '

-Sohedule No, 01 is executed and delivered and interest commences to accrue thereunder. 2
This Daéignnﬁmxis aﬂanheﬁ 1o and made ﬁpmt of Equipment Schedule No. 01.
EXECUTED on Angnst 15, 2008.

-City ﬁM@ium as Lessee R

Signature;

Printed Name:

1THES

A-T-1




EXHIBIT B
INCUMBENCY CERTIFICATE

il : __, do hereby certify that I am the duly elected or appointed and acting Secretary/Clerk of
City of Ma.ssﬁlon, a C1ty organized m:uicr the laws ofthe State of OH, that I have custody of the records of such entity. :

I hereby ncrhi'y that, as of the date hsrsof, the mdimdus]s named below are the duly elected or appomtﬁd officers of
such ﬁntrtyhuidmg 1he offices set forth opposits their respective namcs I further certify that: .

(@ The sjg-uatmes set opposite t’nexrraspecnve names and tifles are their frue and au'thantm signatures, and

(i) " Suchofficers have the authc.nty on behslf of such entity to:

a. Enter into that certain Master Equipment Lense-Purchase Agreement No. 0815080H dated Augnst 15,
2008 (the “dgreememt™) and Equipment Schedule No. 01 thereto dated Augnst 15, 2008 (the
“Schedule"), each between City of Massiflon and Tas-Fxempt Leasing Coxp., as lessor, and that cerfain

Escrow Agreement dated Angust 15, 2008 (the "Escrow Agreement’™), among Cify of Massillon, Tax— o

Fxempt Leasing Corp. and Old National Bank, as escrow agent, and

b. Exeoute Certificates of Acceptance snd Payment Requests and other documents relating to the . , ...

Agreement, the Schedule and the Escrow Agresment.
NaAME TITLE SIGNATURE

T WiivEss WeERECE, I have duly exscuted this Cerfificate and affixed the seal of City of Massillon hereto on Angust
15, 2008. )

[SrAL]

(Seoretary/Clerk)

(otherthan the person signing the docnments)

B-1




PERICLES G. STERGIOS

' Massillon Director of Law

MASSILLON LAW DEPARTMENT

'Assistant Law Directors Assistant Law Direciors
.. And Prosecutors - Two James-Duncan Plaza - And Prosecutors i
~ JOHN H. SIMPSON, CHIEF Massillon, Ohio 44646 ANTHONY La PENNA J*
.. TIMOTHY G. ANDREWS  330-830-1718 LAURA A. SCHURER E
'ROBERT A. ZEDELL Fax: 330-833-7144 KEITH A. WARSTLER, JR. '
. ' MALYNDA M. REED
EXHIBIT C . '
_ OPINION OF LESSEE’S COUNSEL
' August 15,2008
Tax-Exnmpﬁ.,casing Corp. ) ; ‘
940 M. Milwaukee Ave. Suite 3
Libertyville, IL 60043 )
Re: Master Equipmdﬁite&&?mhnsc Agresment No. 081 5080H - dated August 15, 2008 and Equipmeﬁt Schedule'Np. 01 -
thereto '
Ladies.and Gentlemen:

As ponnsel for the City of Massillon (*Lessee™), I have examined the Master Equipment Lease-Purchase Agrecment

No. D815080H duly executed by Lessee and dated Augnst 15, 2008 (the “Mdaster Lease ), which has been incorpofated by
reference into Equipment Schedule No. 01 dated Angust 15,2008 ("Equipment Schedule No. 01 "), each between Lessee and
Tax-Exempt Leasing Corp, as lessor { “Lessor™), the form of the Certifionte of Aoceptance and Payment Request (the
“Certificate gf Acceptance”} attached to Equipment Schedule No. 01, the Escrow Agreement dated Angust.15, 2008 (the
Eserow Agreement”), mmong Lessor, Lessee and Old National Bank, as escrow agent, dnd the proceedings taken by the

" governing body of Lessoe to authorize on bebelf of Lessee the excention and delivery of the Master Lease, Equipment Schedule
No. 01, the Certifioate of Acceptance and the Esorow Agreement. The Master 1eass, Equipment Schedule No. 01, the Escrow
Agrecment and the related Certificate of Acceptance are herein colleotively referred io o5 the “Transaction Documents.” Bosed

. upon the foregoing examingtion and ‘upon an examination of such other.documents and matters of law as I have deemed
necessary or appropriate, T am of the opinion that: i

1. Lessee is a City duly orgenized and legally existing asa po'iit-ical subdivision, municipal corporation or other local government
unit under the Constitution and laws of the State of Oliio with full power and authority to enter into the Transaction Documents.

9. The Transaction Documents have eadh been duly authorized, exeouted and delivered by Lessee. Assuming due authorization,
exeoution and delivery thereof by Lessor, the Transaction Documents constitate legal, valid and binding obligations of Lessee,
enforceable ageinst Lessee in accordance with their respective terms, subject to any’ applicable bankruptey, insolvency,
moratorium or other laws or equitable principles affecting the enforcement of ereditors’ rights generally.

3. The Equipment to be Jeased pursuant to the Lease oonstitutes personal property and when subjected td use by Lessee will not
he or become a fixture under applicable law.

4. Lesses has complied with any applicable public bidding requirements in conpection with the Transaction Documents and the
transactions couteiplated thereby. The resolution adopted by Lesses’s governing body anthorizing the grecution and delivery of
Hhe Transaction Documents sud certain other matters wes adopted ata meeting that was held in compliance with all applicable

laws relating to the holding of open and public meetings.

5. No litigation or p'mi:eading is pending or, to the best of fny knowledgs, threatened to restrain or enjoin the execution, delivery
or performance by Lessee of the Transection Documents or.in any way to coniest the validity of the Transaction Documents, 1o
contest or.question the creation or existerice of Lessea or its governing body or the authority or ability of Lesses 1o sxeonte or .
deljver fhe Transaction Documents or to comply with or perform its obligations thereunder. There is no lifigafion pending or, o
the bést of my lmowledge, threatened sceking to restrain or enjoin Lessee from anpually appropriating sufficient funds to pay the
rental payments or other amounts contemplated by the Lease. The entering into and performance of the Transaction Documents
do-not and will not violale any judgment, order, law or regulation applicable to Lessee or result in doy breach of or constitute a
defeult nnder, or result in the ereation of any lien, charge, seourity interest or other encumbrance npon any assets of Lessee or on
the Eguipment {as such ferm is defined in the Master Lease) pursnant fo any indenture, morfgage, deed of trust, bank loan or
credit agreement or other instrument to which Lessee is a party or by which it or its assets may be bound. = ) &

6. The ooryeat legal name of Lesses for purposes of the Ohio Commercial Code is City of Massillon.

This opinion may be relied upon nrchasers and assignees of Lessor's interests in the Lease,
p .

/
o / Attoraey Pl

i .
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'PERICLES G. STERGIOS

Massﬂ]o.n Director of Law

Assistant Law Directors - MASSHULON LAW DHﬂTD@M - : Assistant Law Directors

' And Prosecutors o Two James Duncan Plaza : A . And Prosecutors
" JOHN.H. SIMPSON, CHIEF . . -. . - Massillon, Ohio 44646 e - ERCTEE BEmLOXs ©
ROBERT H. CYPERSKI - . 330-830-1718" - o T RURA & LaPENNA
ROBERT A. ZEDELL. Fax: 330-833-7144 . PR e i
o www.massillonohio.com g v MAL‘END AM.?%EEI’)JK
August 15,2008 - :
Tax-Exenrpt Leasing Comp.

040 N, Milwaiikee Awe, Suite 3
Libertyville, I, 50048

_ Re: Master Equipment Lease-Purchase Agreement No, 0815030H  dated A
thereto ' i

ngust 15, 2008 and Equipment Schedule No. 01

v

Ladies nd Genflemen: . ) . o Co )
"As counset for the City of Massillon (“Lessee ™), I have exnmined the Master Equipment Lease-Purchase .Agreement
No. 0815080H duly executed by Lessee and dated August 15, 2008 (the "Masfer Lease")), which has been jncorporated by
g 1.3, énch benveen Yesses ond

—————Tefrremee into-Buipment-Sehedule-Mo~0l-datsd-August=13 2008 (F, uiptitens Sehedule No, 01
™, the form of the Certificate of Acceptance and Payment Request {the.

Tax-Bxempl Leasing Corp,, us lessor ("Lessor _ A
pment Schedule No. 01, the Escrow Agreenient dated- August 15, 2008 (ihe

“Certificate of Acceplance”) pitached to Equi _ I
“Bserow Agreement™), among Lessor, Lessee and Old Notional Bauk, as escrow ngent, and the proceedings taken by the
governing body of Lessee to authorize on behalf of Lessee the execution and delivery of the Master Lease, Equipment Schedule
No. 01, the Certificate of Acceptance and the Escrow Agreement. . The Master Lease, Bquipment Schedule No. 01, the Escrow
Agreement and the related Cerlificate of Acceptance are hereint collectively referréd to'as tle' “Transaction Docwitenzs.” Based
upon the foregoing examination and upon &n. examination of such other ‘dotiments and matters of law: as T have deened

necessary or approprizate, I am of the opinion that: _ .
1. Lessee is a City duly organized and legally existing as a political subdivision, municipal-corporation glj-nthér lncal'gqvmﬁnerit
unitunder the Constitution and laws of the State of Ohio with full power and guthority to enter intd the Transaction Documents, -
2. 'The Transaction Documents have each been duly authorized, executed and delivered by Lessee. Assuming due authorization,
execution and delivery thereol by Lessor, the Transaction Documents constitute Jegal, valid and binding obligalions of Lessee,
enforcegble against Lessee in accordancé with their respective berms, subject, to any opplicable baokruptcy, Insolvency,
moratorium or other Iaws or equitable principles affecting the enforcement of creditors® rights generally. .

3. The Equipment to be lensed pursuant to {he Lease conslitutes personal property and when subjested to use by Lessee will mot

be or become a fixture under applicable law, .
applicable public bidding requirements in connection with the Transaction Documents and the
The resolntion adopted by Lessee’s governing body authorizing the execulion and delivery of
dopted at a meeting that was.held in compliance with alt applicable-

4. Lessee has comphed with-ouy
trensactions contemplated thereby.
the Transaction Docwuments and certnin other matters was a
laws relating to the holding of open and public meetings.
12 o, o the best of my knowliedge, threatened to restrain or enjoin the execution, delivery
or performance by Lessee of the Transaction Documents or in any way to copitest the validity of the Transaction Docoments, to
_contest or question the creation or existence of Lessee or its govemning body: or the authority of ability of Lessee to execute or
deliver the Transaction Docifiéits or td comply with or perform its obligations thereunder. There isno litigation pending or, to
the best of my knowledge, threatened seeking Lo restrain or enjoin Lessee from annuslly appropriating sufficiént fimds to pay the
rental payments or other amounts contemplated by the Lease. The entering into and performance of the Transaction Documents
46 not and will not violate mny judgment, order, law or regulation applicable to Lessee or result in eny breach of, or constitute a
default under, or result in the creation of any lien, charge, security interest or other encumbrance upon arty-assets of Lessee or on
the Equipment (as such.term i§ defined in the Master Lease) pursuant to aniy indenture, mortpage, deed “of trust, bank loan or
credit agreement or other instrument to-which {,essee i3 a party ‘or by which it or ils assets may be bound. * Tl T

6. The correct legal name of Lessee for purposes of the Ohio Commertial Code is City of Massillon.

5. No litigation or proceeding is pendis

This opinion may be:relied upon by purchasers and assignees, of Lessor’s interests in the Lease. ) T .
] ZB t Atlomey \VAS
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EXHIBIT C

OPINION OF LESSEE’S COUNSEL
(PLEASE, FURNISH THIS TEXT ON ATTORNEY’S LETTERHEAD)
' August1s,2008

Tax-Exempt Leasing Corﬁ. '
940 N. Milwaukee Ave. Suite 3
Libertyville, IL 60048

Re: Master Eﬁui.pmcnt Lease-Purchase Agreement Mo, 0815080H  dated August 15, 2008 and Equipment Schedule No, 01 .
thereto : oy

Ladies and Gentlemen:

As counsel for the City of Massilion (“Lessee™), 1 bave examined the Master Equipment Lease-Purchase Agreement
No. 0815080KE, duly executed by Lessee and dated August 15, 2008 (the “Master Lease”), which has been incorporated by
teference into Equipment Schedule No. 01 dated August 15, 2008 (“Equipment Schedule No. 01™), each between, Lessee and
Tax-Exempt Lessing Corp, as lessor ("Lessor™), the for of the Certificate of Acceptance and Payment Request (the

“Certificate of Accepimce”) attached to Equipment Schedule No. 01, the Escrow Agreement dated ‘Angast 15, 2008 (the

“Eserow Agreement™), among Lessor, Lessee and Old National Bank, as escrow agent, end the proceedings. taken by the
governing body of Lessee 10 anthorize on behalf of Lessee the execufion and delivery of the Master Lease, Equipment Schedule
No. 01, the Certificate of Acceptance and the Escrow Agreement. The Master Lease, Eguipment Schedule No. 01, the Escrow

éwmmﬁwdmi@%ﬁﬁcam_oﬁmwemh iin collegtiyal acfion Docments. "

upon the foregoing examination and npon &n examinafion of such other documonis and MAlEEs of law &5 1 liave deemed
necassary or sppropriate, I am of the opinion that: ' -

1, Lessee is4d Cify duly organized and legally existing as a political subdivision, municipal corporation or other local government
unit noder the Constitufion and laws of the State of Ohio with full power and anthority o enter into the Transaction Documents.

9. The Trapsaction Documents have each been duly anthorized, execnied and delivered by Lessee. Assuming due authorization,
execution and delivery thereof by Lessor, the Transaction Documents consiitute legal, valid and binding obligations of Lessee,

enforceable against Lessee in accordames with their sespective terms, subject fo any applicable bankruptoy, insolvenay,

moratorium or other laws or equitable principles affecting the enforoement of ereditors’ rights generally.

3, The Equipmentto be leased pursuant to the Lease constiuies personal property and when subjected to use by Lessee will not
be or bacome a fixture under applicable law.

4. Lessee has complied with any applicable public bidding requirements in connection with the Transaction Docnments and the
‘rapsactions contemplated thereby. The resolution adopted by Lessee™s governing body authorizing the execution and delivery of

the Trausaction Docnments and certain other matters was adopted at a mesting that was held in compliance with &l applicable

1aws relating to the holding of open and public meetings.

5. No litigation or proceeding is pending o, o the best of my knowledge, threatened 1o restmin or enjoin the execution, delivery
or performance by Lesses of the Transaction Doouments or in aoy way 1o contest the validity of the Transaction Docitments, 1o
contest or question the creation or existence of Lessee or its governing body or the anthority or ability of Lessee to execute or
delivor the Transaction Docnments orto comply with or perform its obligations therennder. There is no Litigafion pending or, 1o
the best of my kmowledge, threatened sesking to restrain or enjoin Lesses from annually appropriating sufficient fands to pay the
rental payments or other amounts contemplatad by the Lease. The entering into and performance of the Transaction Dotomernis
do mot and will not violate any judgment, order, law or regulation applicable to Lessee or result in any breach of, or constitute a
default under, or result in the creation of any lien, charge, security interest or other encumbrance upon any assets of Lesses or on
the Eqnipment (as snch term is defined in the Master Leass) pursnant to any indenture, morigage, deed of trust, bank loan ox
credit agreement or other insirnment to which Lessee is a party or by which it orits asseis may be bound.

6. The correct legél name of Légsée for purposes of the Ohio Commsrsial Code is City of Messillon.
This opinion mey be relied npon by purchasers and assignees of 1 essor’s interests in the Lease.
Respectfolly submitted,

... Attomey
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EXHIBIT C

OPINION OF LESSEE’S COUNSEL
(PLEASE FURNISH THIS TEXT ON ATTORNEY’S LETTERHEAD)

Angust 15, 2808

'T'a}é-ﬁxempt Leasing (Corp.
940 N. Milwarkee Awe. Suite 3
Libertyville, IL. 60048

Re: Master Equipment Iease-Purchase Agreement No. 0815080H  dated August 15, 2008 and Equipment ScheduleNo. 01
thereto ’ o
Ladies and Gentlemen:

As counsél for the City of Massillon (“Lessee”), I have examined the Master Equipment Lease-Purchase Agreement
“No. 0815080H duly -executed by Lessee and dated Angnst 15, 2003 (the ‘Master Lease™), ‘which has been incorporated by
reference into Equipment Schedule No. 01 dated Aungnst 15, 2008 (“Equipment Schedule No. 01"), each between Lessee and
Tax-Exempt Leasing Corp,, as lessor (“Lessor”), the form of the Certificate of Acceptance and Payment Request (the
“Cortificate of Acceptarice”).attached to Bquipment Schedule No. 01, the Escrow Apreerient dated August 15, 2008 (the
"Escrow Agreement™), among Lessor, Lessee and Old Nationdl Bank, as escrow agent, and the proceedings taken by the
governing body of Lessee to authorize on behalf of Lessee the execution and delivery, of the Master Lease, Equipmest Schedule .
~ "No. 01, the Certificae of Acceptance and the Escrow Agreement. The Master Lease, Equipment Schedule No. 01, #he Escrow .
Agreement and the Telated Certificate of Acceptance are herein collectively referred to as the “Transaction Documents.” Based

v

_w_,__,_.__u e examination and upon am examination of such other documents and matters of law. as I have deemed
g necessary or appropriate, I am of the opinion that: ) : o ;

1, Lessee is a City duly arganized and legally existing as a political subdivisior, municipal corporation or other local government
unit under the Constitution and laws of the State of Ohio with full power and authority to enter into the Transaction Dotuments. . ¥

9. The Trensaction Docoments have each been duly authorized, executed and delivered by Lessee. Assuming due anthorization,
execution and delivery thereof by Lessor, the Transaction Docnments constitute legal, valid and binding obligations of Lessee,
enforceable against Tessee in accordance with their respective terms, subject to amy applicable bankmmptey, fmsolvency,, .
moratorinm or other laws or equitable principles affecting the enforcement of creditors’ rights generally. -

3. The Equipment to be leased pursnant to the Lease constitntes personal property and when subjected to nse by Lessee will not
be or become a fixture under applicable law.”

4. Lessee has complied with any applicable public bidding requirements in connection with the Transaction Documests and the
transactions conternplated thereby. The resolution adopted by Lessee’s governing body authorizing the execution and delivery of
the Transaction Docements end certain other matters was adopted at a meeling that was held in compliance with alt applicable
Jaws relating to the holding of open and public meetings. .

5, No Iitigation or proceeding is pending or, o the best of my knowledge, threatened to restrain or enjoin the execution, delivery
or performance by Lessee of the Transaction Docitments or in any way to contest the validity of the Transaction Documents, to
contest or question the creation or existence of Lessee or its governing body or the awthority or ability of Lessee to execute or
deliver the Transaction Docaments or to comply with or perform its obligations thereunder. There is no litigation pendmg or, to
fhe best of my knowledge, threatened sesking to restrain or enjoin Lessee from ammually appropriating sufficient funds to pay the
rental payments or ofher amounts contemplated by the Lease. The entering into and performance of the Transaction Documents
do not and will not violate any judgment, order, law or regutation applicable'to Lessee or Tesult in any breach of, or constitite a
default nnder, or resuilt in the creation of any lien, charge, security interest or other encumbrance upon any assets of Lessee or on
the Equipment (as saich term is defined in the Master Lease) pursuant to any indenture, mortgage, deed of trust, bark loan or
credit agreement or other instmment to which Lessee is a party or by which it or its assets may be bound.

6. The correct legﬂmma of Lessee for purposes of the Ohio Commercial Code js City of Massillon.
This opinion may be relied upon by purchasers and assignees of Lessor’s interests in the Lease.
Respectfully submitted,

Attorney




EXHIBITD

FORM OF AUTHORIZING RESOLUTION

A RESOLUTION OF THE GOVERWING BODY OF City of Massillon AUTHORZING THE
BXECUTION AND DELIVERY OF A MASTER EQUIEMENT LEASE-PURCHAEE AGREEMENT, AN
FESCROW AGREEMENT AND SEPARATE EQUIPMENT SCHEDULES WITH RESPECT IO THE
ACQUISITION, PURCHASE, FINANCING AND LEASING OF CERTATN EQUEPMENT FOR THE PUBLIC
BENENIT, AUTHORIZING THS EXECUTION AND DELIVERY OF DOCUMENTS REQURED IN
CONNECTION THEREWITE; AND AUTHORIZING THE TAKING OF ALL OTHER ACTIONS

' NECESSARY TO THE CONSUMMATION OF THE TRANSACITONS CONTEMFLATED BY THIS
RESOLUTION. .

WhrEREAS, City of Massillon (the “Lessee™), 2 body politic and corporate duly organized and existing as a-political
subdivision, municipal corporation or similar public entity of the State of OH, is anthorized by the laws of the State of OH i
purchase, acquire and lease personal property for the benefit of the Lessée and its inhabitants and fo enter into contracts with
respect theretn; and . ’ ‘ . ' : : o '

for the Lessee to perform essential govemnmental finctions; and -~ - .

WHERRAS; in oxderto acgnire such egnipment, the Lesses proposesfo enter imto that certain Master Equipment Lease- .

. Purchase Agreement (the “dgreement”) and separste Equipment Schedules from {ime to time as provided in the Agreement with

Tax-Exempt Leasing Corp, (the “Lessor”) and that certain Escrow Agreement with the Lessor and Old National Bauk, as escrow ; .

apent, the forms of which have been presented to the governing body of the Lessee at this meeting; and s

* WHEREAS, the Lessee 't_:lc;sirp.s 'to purchase, acquire and lease certain equipment constitufing personal property necessary . .

WHEREAS, the poverning body of the Lesses desms it for the bensfit of the Lessee and for the efficient and effective
adminisiration thereofto enter into the Agreement and the separate Equipment Schedules as provided in the Agreement for the
purchase, acquisition and leasing of the equipment to be therein described on the terms and condifions therein provided;

Now, THEREFORE, BB I AND IT1s HEREBY RESOLVED by the governing body of City of Massillon as follows:

Section . Approval of Documents. The form, terms and provisions of the Agreement, the Escrow Agreement
and the separate Equipment Schedules as provided in the Agreement are hereby approved in substantially the forms presented at
this mesting, with such inserfions, omissions and changes as shall be approved by the : of the Lesses or
other members of the governing body of the Lesses executing the same, the execution of such docnments being conclusive
evidence of such approval; and the of the Lessee is hereby authorized and directed to execute, and
the of the Lessee is hereby authorized and directed fo aftest and covntersign, the Agreement, the Esorow

Agreement and each Equipment Schedule and any related Exhibits attached thereto and to deliver the Agreement, the Escrow.

Agreement aed each Equipment ‘Schedule (including such Exhibits) to the respective parfies thereto, and the
of the Lessee is herchy authorized to affix the seal of the Lessee to such doouments.

Section 2. Other Actions Authorized. The officers and employees of the Lessee shall take all action necessary or
reasonably required by the parties to the Agreement, the Escrow Agreement and each Equipment Schedule to carry out, give
effect 0 and consummate the transactions contemplated thereby (including the execution and delivery of Cerfificates of
Acoceptance and Payment Requests and any tax certificate and agreement, each with respect 1o separaie Equipment Schedules, as
contemplated in the Agreement) and io take all acfion mecessary in conformity therewith, including, withont limitation, the
execntion and delivery of any closing and other documents sequired to be delivered in conmection with the Apresment, the
Escrow Agreementand sach Equipment Schedule. . . :

Section3.  No General Liabiliy. Nothing contained in this Resohintion, the Agreement, the Escrow Agreement,
any Equipment Schedule nor any other instrument shall be construed with respect to the Lesses as inenrring a peconiary lisbility
or charge npon the general eredit of the Lesses or against ifs taxing power, nor shall the breach of any agresment contained in this
Resolution, the Agreement, the Escrow Agreement, any Eqnipment-Schedule or any other instrament or document executed in
connection therewith impose any pecuniary liability upon the Lessee or any charge upon its genersl credit or against iis taxing
power, exoept to the extent that the rentsl payments payable under each Lease are special limited obligations of the Lesses as
provided in such Lease.  ° ’

Section4.  Appointment of Awuthorized Lessee Representatives. The and
of the Losses are each herchy designated to act as authorized reprosentatives of the Lessee for

purposes of the Agroement; the Escrow Agreement and each Egnipment Schedule until such fime as the goveming body of the
Lessee shall designete any other or differant authorized representative for porposes of the Apreement, the Escrow Agreoment and
each Eguipment Schedule. )
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Section 5. Severability. If any section, paragraph, clanse or provision of this Resolution shall for any reason be
. held to be invalid or unenforceable, the invalidity or unenforoeability of such section, paragraph, clauss or provision shall not
affect ariy of the remaining provisions of this Resolution. ] )

Section 6. Repealer. All bylaws, orders and resolutions or perts thereof, inconsistent herewith, are hereby
repesled to the extent only of such inconsistenoy, This repealer shall not be consirued as reviving any bylaw, order, resolution or
ordinance or patt therséf.  ° ’ o .

Section 7 Eﬁéaﬁﬁel)dts. This Resolution shall be effective immediately upon its approval mﬂ.adopﬁan. :

ADOPTED AND AFPROVED byﬁé goveming body of the Lesses this day of , 2008.

City of Massillon,
as Lessee
[SeaL]
. B
Name:
Title:
By:
~ Name:
Title:
APPROVED as to form:

Attomey
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EXHIBIT E
ESCROW.AGREEMENT

THIS ESCROW AGREEMENT, made and entered into as of this Auenst 13, 2008 by and among Old National Bank, a
corporation duly orgenized and existing under laws of the State of Indiana, as escrow agent ("Escrow Agent") and Tax-Exempt
Leasing Corp,, & corporation duly organized-and existing under laws of the State of Iilinois, as lessor {“Lessor™) under a Master
Lease Agreement dated as of Angust 15. 2008, and City of Massillon ("Lessee”) a political subdivision of the State 'of Ohio
("State™), duly organized and existing under the Constitution and laws of the State. ’

_ WITNESSETH
WHEREAS, Lessee and Lessor have entered into the Master Lease Agreement described ébnve, a duplicate orginal of whi;:h bas

been furnished to each of the parties, whereby Lessor has agreed to acguira certain equipment described on’ Acceptance
Cerfificats No, 1 _thereto, and to lease and sell such equipment 1o the Lessee, and Lessee has agreed to lease and purchase such ©

equipment from Lessor, in the mander and on the terms set forth in the Agreement; and

WHERTAS, suoh equipment has or will be ordered from the Vendor, and there is expected 1o be a delay in.delivery of such
equipment to Lessee; and = ’ e

‘WHEREAS, in order to eﬁsurp that moneys will be aveilable to pay fhe cost of such ;qnipment when due, Lessee has requested
Lessor to set aside in escrow, pursuant to the terms hereof, fhe-anficipated purchase price of such eqipment and =~ ’

. WHEREAS, Lesses, a5 agent for Lessor, will cause such equipment o be acqﬁired from Vendor in accordance with the purchase
orders or contracts therefors, and neither Lessor nor the Escrow Agent shall be obligated to assnme or perform any obligation of .
the Lessee or Vendor with respect thereto or under the Agreement, '

_ NOW, THEREFORE, in consideration of the premises and the mutnal covenanis contsined herein, the parties agres as follows:
ARTICLE I
DEFINITIONS; APPOINTMENT OF ESCROW AGENT

Section 1.01. Definitions. The terms defined in this Section shall, for all purposes of this Escrow Agreement
have the meanings specifisd below. Any capitalized term not defined below shall have the meaning ascribed in the Agreemant.

"Agreement” means the Master Equipment Leese/Porchase Agreement dated Angnst 15. 2008, by and between Lessee
and Lessor, Acceptance Cerfificate No. _1_ and eny duly aunthorized and executed amendment thereto, the terms of which are

incorporated herein by reference.

"Acquisifion Costs” means, with respect to the Equipment Group, the confract price paid or to be paid to Vendor
therefors npon acquisition or delivery of any porfion of +he Equipment Group in sccordance with the purchase order or contract
therefore. Acquisition Costs inclnde the administrative, engineering, legal, financial and other vosts incurred by the Lesses in
connection with the acquisition, delivery and financing by Lessor of the Equipment Group, )

" Acquisition Fond" means the fund by that name established and held by the Bscrow Agent pursnant to Article T of
+this Escrow Agreement. ;

"Closing Date" means the day when Lessor deposits with the Escrow Agent the moneys reguired fo be deposited
pursuant fo Article I

"Equipment Group" means the personel property described the Essential Usa Letter and the Acceptance Certificate
executed pursuant to the Agreement, together with any and all modifications, additions and alterations thereto, o be acquired
from the moneys held in the Acquisition Fond.

"Escrow Agent! means Old National Bank or any sm.:éessnr thereto acting as Escrow Agent Pursvant 1o this Escrow
Agreement.

"Eserow Agresment” means this Eserow Agreement and any duly suthorized and executed amendment thereto.
"Independent Counsel" means an atiorey duly admitted to the practice of law before the highest court of the State in
which he maintains an office and who is not an employee of Lessor, the Escrow Agent or the Lessee.

“Acceptance Ceriificate™ means an Acceptance Certifioate in the form attached to the Agreement.
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“]essee Representative” means the representative of Lessee or 2 person anthorized by the Lesses fo aot on its behalf
under or with respect to this Agreement.

"] essor Representative” means the President, any Vice President or Assistant Vics President of Lessor, or any person
euthorized 1o &t on behalf of Lessor mnder or with respect to this Agreement, a5 evidenced by a certificate conferring such
authorization executed by the President, any Vioe President or Assistant Vice President of Lessor, given to the Lessee or the
Lessee Representafive. ) ; .

"Payment Date" m-é.ans' the date upont ‘which any Restal Payment with respect to the Eqnipment Grozp under the _A

Agreement is due and payable, as set forth in the _Sc]aednla of Payments, - e

“Payment Requést Form/Acceptrnce Cerfificate” meens a Peyment Request Porm/Acceptance Cerfifioate substantially
in the form attached hereto as Fxhibit A, to be executed by Lessee and Lessor and submitied to Escrow Agent to authorize
* payment of Acqisition Costs and evidence acceptance of the Equipment described therein. ) L

' "Prepaynient Dite" means any date on which the Lessce may exercise its option to purchase the Equipment Group .

porsuant to the terms of the Agreement, *

"Qualified Invesiments” means (i) direct gemeral obligations ‘of the United States of Americz; (ii) obligations
guaanteed by the United States; (fii) general obligations of the agencies and instrnmentalities of the United States; (iv)

certificates of deposit, tinie deposits or demand deposifs with a banik or savings institufion guelified as 2 depository.of public

fands of Lessee, provided that such certificates'of deposit, time deposits or demand deposits, if not insured by the Federal -

Deposit Tnsurance Corporation of the Federal Savings and Loan Insuranoe Corporation, are fully secured by obligations described

_ "in Clauses (i), (ii) or (iii); (v) money market finds, the assets of which are obligations of or gnaranteed by the United States of .
* Amerioa and which fands are rited “Ana” by Moody’s Tnvestors Service or “Am™ of “Am-G” by Standard & Poor’s Corporation.:

"Rental Payments” means the basic payments paysble by Lessee to Lessor pursnant to +he provisions of the Agreement |

noee

with respect to the Equipment Group during the term thereof wiich are payable n comjunciion of the Tight 0f Lessee to e e

Equipment Group during fhe then current portion of the term of the Agreement.

"Term of the Agreement” means the Hime during which the Agreement is in effect with respect fo the Equipment
Group, as provided in Arficle I of the Agreement.

"Unpaid Principal Balance" means the impaid principal amount of all Rental Payments,
"endor" means the m'aﬁufact&mr of the Equipment Group as well asthe agents or dealers of the manufacturer.

Seoction 1.02. Appointrient of Escrow Agent. Lesses hereby appoints and employs Escrow Agent, 1o receive,
hold, invest and disburse the moneys to be paid to it pursvant fo this Escrow Agreement and the Agreement, and to perform
certain ofher functions, all as hereinafter provided. By execnting and delivering this Escrow Agresment, Escrow Agent accepts
the duties and obligations of Esorow Agent provided herein, but only upon the terms and conditions set forth.

Section 1.03. Axthorization. Each of the parties herelyy zepresents and warrants fhet it has full legal authority
and is didy empowered o enter into this Agreement, and has faken all actions necessary io authorize the execution of this

Agreement by the officers and person signing it

ARTICLE IT
) ACQUISITION TUND
Section 2.01. Acquisition Fund. Escrow Apent shall establish a special fand designated as the "Acquisition

Fund™, shall keep soch Fand separate and apart from all other funds and moneys held by it; and shall administer snch Funds as
expressly provided herennder. ] ) .

Section 2.02, osit of Monevs by Lessor. At the Closing Date, Lessor shall deposit with the Escrow Agent
the amonit of $_195,071:30 Dollars, Escrow Agent shall credit said amount to-the Acquisition Fund esteblished and to be held,
applied and disbursed a5 herein provided. :

Section 2.03. Purpose of Account: Payment of Acquisition Costs. Amonnis in the Acquisifion Fund shall be
expended for the Acqnisition Costs of the Equipment Group. Escrow Agent shall pay from the Acquisition Fund the Acguisition

Cost of the Equipment Group, upon receipt from Lesses and Lessor the following items:
‘ (a) in the oase of payment of any Acqguisition Cost to Vendor pursnant to a contract or purchase order, tl) a duly
execnted Payment Request Form/Acceptance Certificate, with a true copy of the Vendor's statement attached, (2) where
applicable, a duplicate original of any change order approved by Lesses and Lessor increasing Acquisition Costs in an
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asmopat in excess of the original purchase order or confract prcs, (3) receipis from the Vendor showing proper
application of pior requisitions, and (4) bills of sale for any component of the Equipment Group for which a bill of sale
may be delivered; .

(b) in the case’of an Acquisition Cost previously paid by Lesses for which it is seeking raimbursm_é:_ﬂ; ) aduly
- executed Payment Request Form/Acceptance Certificate, (2) a trus copy of Vendor's statement for such Aoguisition |, -
Costs, and (3) evidence of Paymeat; or -

RO jor the-case of payment of any other Acgnisition Cost, 2 duly executed Payment Request Form/Acceptance .
Certificats. ¢, ; L
Section 2.04. Escrow Agent’s Compensation. As compensation for' the services to be rendered herennder,

Lessee agrees to pay the Escrow Agent $450.00-. The Escrow-Agent’s fee shill be payable from interest. earnings on the.
Acquisition Fund and will be paid upon closing of the Acquisition Fund under Section 2.05 hersof. .

Section2.05. ~ ‘Transfers Upon Completion. *Upon the first io ocour of (=) payment of all Acqgnisition Costs with
respect to the Equipment Groip; or (b) the one year anniversary of the Closing Date, Escrow Agent shall apply sll remaining.
moneys in the Acguisition Fund to the reduction of the principal portion of the Rental Payments relating to the Equipment Grounp
under the Agreement by paying such moneys directly to the Lessor or ifs assignees. In the case of a reduction of the principal
portion of the Rental Peyinents, the remaining Rental Payments and Purchase Prices relating to the Equipment Group shall be
recomputed and the Schedule of Payments-shall be amended to reflect such prepayment of principal. £ m o

" Section 2.06. ‘Termination. If this Escrow Agresment is terminated by Lessor as authorized under Axiicle Vﬂ,

- -all moheys in the Acqmsiﬁdn‘Fimd;shalI be psid to Lessor or js Assignee for application against moneys due to Lessorunderthe -

Apreement.
ARTICLE IIT

MONEYS IN FUNDS: INVESTMENTS; TERMINATION

Section 3.01. " Held in Tmst The moneys and investmenis held by the Escrow Agent under this Escrow
Agreement are irrevocably held in trost for the benofit of the Lessee and for the purposes herein specified. Such moneys, and any
ncome or interest eamed thereon, shall be expended only as provided in this Escrow Agreement, and shail not, to the extent
permitted by applicable law, as otherwise expressly provided heroin, be subject to levy or attachment or lien by or for the benefit
of any creditor of either Lessor or Lesss. ' . :

Section 3.02. Tnvestments Anthorized, Moneys held by the Bscrow Agent hereunder may be invested, and upon
written order of the Lesses Representative shall, be invested by the Escrow Agent in Qualified Investments. Such investments
sheill be registered in then=me of the Escrow Agent and held by Escrow Agent which may actasa purchaser or agent in making
or disposing thereof. Such investments and reinvestments shall be made giving full consideration for the ‘time when funds will be
required to be available.

Section 3.03. Accounting.  The Fscrow Agent shall not be responsible or fisble for any loss suffered in
conmection with any nvesiment of funds made by it in accordance -with this Escrow Agreement. .

Section 3.04. Valnstion and Disposition of Investments. For the purpose of determining the amount in the
Acquisition Fund, all Qualified Tnvestments oredited to snch fund shall be valued at cost (exchusive of accrned interest after the
first interest payments following purchase). Escrow Agent may sell at the best price obtainable, or present for redemption, any
Qualified Tnvestment so purchased by Escrow Agent, -whenever it shall be necessary in onder 1o provide moneys to mest any
reguired payment, fransfer, withdrawal or disbursement from the Acquisition Fund and Escrow Agent shall not be Liable or
responsible for any loss esulting from such investment. - ]

_ Section 3.05. Deposit of Monsys in Acauisition Fund. All moneys held by the Esorow Agent in the Acgnisition
Tnnd established pursusnt to this Agresment, except such moneys w ich are at the time invested as herein provided, shall be
deposited in demand or time deposits (which may be epresented by time certificates of deposif) in any bank or trust company
anthorized to-accept deposits-of public funds (incinding the banking department of the Escrow Agent), and, as and to the extent
required by law, shall be secnred at all times by obligations which are eligible by Jaw to secure deposits of public moneys. Such
obligafions shall be deposited with snch bark or banks as may be selected by Escrow Agent, and held by or for the accomnt of the
Escrow Agent as seourity for such deposits. . )

Section 3.06. Termipation. Unless earlier terminated pursuant fo Article VII, this Escrow Agreement shall
terminate upon the findl distribution of all moneys in the Acquisition Fund. . .
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ARTICLE IV
THE ESCROW AGENT
Section 4.01. Removal of Escrow Agent. - The Lessee and Lessor, by written agreement between themselves,

may by writien request, at any #ime and for any reason, emove the Escrow Agent and any successor thereto, and shall thereupon
appoint & successor or successors thersto, but any such snocessor shall have capital (exclusive of borrowed capital) and surplus of

at least Ten Million Dollars ($10,000,000), and subject to supervision or examination by federsl or state authority. If such bank . ’
or trust company publishes & report of condition at:Jeast annnally, pursuant to statute or o the requirements of any federsl or state

supervising or examining zuthority, to, then for the purposes of this Seofion the combined capital and surplus of such bank or
trust company may be conclusively established for the purposes hersby in its most recent report of condition so published.

Section4.02. - Regiggati(-:n,of Escrow Agent. The Escrow Agent or any successor may at any fime resign by
giving written potice to the Lessee and Lessor of its intention o resign and of the proppsed date of resignation, which shall bea

date not less than 60 days after snch notice, nnless an eatdier resignation date and the appointmont of a suocessor Escrow Agent . -

. shall have been or are approved by Lassse and Lessor. Upon receiving such notice of resipnation, the Lessee and Lessor shall
promptly appoint 2 successor Escrow Agent by an instmment in wiiting,. provided however, thet in the event the Lessge and
- Lessor fail to appoint a successor Escrow Agent within 30 days following receipt of such written notice of resignation, Lessor
may appoint a ‘successor Escrow Agent, and in the event that Lessor fail to appoint a sucoessor Escrow Agent within 30 days
following the expitation of such initial 30-day period, the' resigning Escrow Agent may petition the appropriate court having

jurisdiction to appoint a successor Escrow: Agent.” Any resignation or rqmpval of the Escrow Agent: shal]l become effecfive only . ., - .- -

upon acceptance of appointment by the suecessor Esciow Agent.

Section4.03, ©  Appointment of Agent. ‘The Escrow- Agent mey appoint.an agent acoeptable 1o the Lessee. gnd

Lessor to exercise any of the powers, rights or remedies granted to the Escrow Agent under this Escrow Agreement, and to hold

fitle to property or to take any other action which may be desirable or necessary.

Section 4.04. Merger or Consolidation. Any company info which ihe Dscrow Apent may pe imergedor

converted, or with which it may be consolidated, or any company resulting from any merger, conversion or consolidation to -

which it shall be a party, or any company to which the Escrow Agent may sell or transfer all or substantialty all of its corporate
* {rust business (provided that such company shall be eligible under Section 4.01) shall be the successor 1o the Esorow Agent
without the exesution or filing of auy paper or further act, anything herein to the confrary notwithstending,

Section 4.05. wotection and Rights of the Escrow Asent. The Escrow Agent shall be protected and shall incur
no ligbility in acting or procesding in good faith npon any resolution, .nofice, telegram, request, consent, waiver, cerfificate,
statement. affidavit, voucher, bond, reguisifion or other paper or document which it shall in good faifh believe to be genume and
1o-have been passed or signed by the proper board or person or to have been prepered and fomished pursoant to any of the

provisions of this Escrow Agreement, and the Escrow Agent shafl be nnderno dnty to make any investigation or inquiry as to any .

staternents comtained or matters referred fo in any such instrument, bot may acoept and refy upon the same as conclusive evidence
of the trath and scenracy of such sistements. The Escrow Agent may consnlt with Independent Counsel who may be connsel to
Lessor or Lessee, with regard to legal questions, and the opinion of such counsel shall be full and complete authorization and
protection in respest of any action taken or suffered by it hereunderin good faith in accordance therewith.

Whenever iz the adminishation of its dities under this Escrow Agreement, the Escrow Agent shall deemn it necessary or desirable
that a matter be proved or established prior to taking or suffering any action herennder, such matters (unless other evidence in
respect thereof be herein specifically presoribed), shall be deemed 1o be conclusively proved and established by the certificate of
the Lessee Represcmiative or the Lessor Representative and such certificate shall be full warranty to the Escrow Agent for any
action taken or suffared nder the provisions of this Escrow Agreement upon the fifh thereof, but in its disoretion the Escrow
Agent may, in lien thereof, accept other evidence of such matter or may require such additional evidence as to it may seem
reasonable. - ' g .- .

The tecitels, statements md representations by Lessee and Lessor contained in this Agresment shell be takaﬁ and construed as
mede by and on the pert of the Lessee and Lessor, as the case may be, and not by the Escrow Apent, and the Escrow Agent does
not assume, and shall not have, any responsibility or obligation for the comrectness of any thereof.

The Esciow Agent iy exsoute any of the trusts or powers hereof and perform the duties regnired of it herennder by or throvgh
attorneys, agents, or receivers, and. shall be entitled to advice of counsel concerning all matters of trust and its duty hereunder,
and the Escrow Agent shall not be answerable for the defanlt or misconduct of any sach attomey, agent, or receiver selected by it

with reasonsble care. The Escrow Agent shall not be answerable for the exercise of any discretion or pawer under this Esorow .

Agreement or for anything whatsoever in connection with the fands and accounts established hereunder, except only for its own
willful misconduct or gross negligence, e o
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ARTICLE YV
ASSIGNMENTS; AMENDMENTS

Section 5.01. Assipnment, Except as expressly herein provided to the contrary, the tights and duties of each of
the parties nader this Escrow Agreement shall not be assignable-to any person or entity without the written consant of all of the
other parfies; Notwithstanding the above, Lessor may freely assign all or any part of its iwterest in this Agreement and the
Acquisifion Fund established heféunder in connection with an assignment by Lessor of the Agresment, subject to the provisions
contained therein. g : : 2 : . ’

o Section 5.62. Amendments. Tiu'al Est:'.mw Ag,reamerlt ma‘y be amended in writing by agresment among all of the
parties. . F o w T S - T
. ARTICLE VI
) MRASMCES
A Section 601. - - Further Assorances, Lessor-and Lesses:will _mak;s, ezeonte and deliver any .and all such further |

 ‘resolutions, instruments end ‘assurances as may be reasonably neoessary.or proper 1o bary out the intention or to fcilitate the .0 .. °
- performanee‘of this Escrow Agfeement, and for better asstring and confirming the rights and benefits provided herein.. .. - .. . .

ARTICLE VII

'DEFAULT

__Section. 7.01. Defanle

(@ - Lessor shall have the right to terminate this Esorow Agreement upon an Event of Default under the
Agreement, which right shall not be exercised less than 15 days after Lessor shall have given Lessee written notice of
such default. Upon receipt of notice of termination from Lessor, Escrow Agent shall pay to Lessor, or its assignes, all
tmoneys in the Acquisifion Fund in accordance with Section 2.06. -

(b} - Inthe event of the failnre by any party bereio fo observe and perform any covenant, condifion or agreement
on its partto be observed or performed under this Escrow Agreement, any non-defaulting party hereta shall have all of
the rights and remetlies now or heréafter existing at law orin equity sgainst the defaulting party.

() - No delay or omission o exercise any snch right or power acorning upon any default shall be ccmstruecito bea .
waiver thereof but amy such right or power may be exercised from time to time and as often as may be deemed

expediont.
ARTICLE VIII
) LIMITATION OF LIABILITY
Seotion 8.01. imited Liabilitv of Escrow Acent. Escrow Agent shell hiave no obligation or Hability fo any of

the other parfies under this Escrow Agreement for the failure or refusal of any other party to perform any covenant or agreement
made by any of it hereunder or wnder the Agreement, but shall be responsible solely for the bnsiness-like performance of the
duties expressly imposed upon Escrow Agent hereunder.. The recitals of faocts, covenants and agreements herein contained
pertaining to Lessce and Lessar shall be taken as statements, covenants and agreements of the Lessee or Lessor (as the case may
be), and Escrow Agent assumes no responsibility for the correciness of the same, or makes any representation as to the validity or
sufficiency of this Escrow Agreement, or shall inour any responsibility in respeot thereof, other than in connection with the duties
or obligations herein imposed upon it. Escrow Agent shall not be Iisble in connection with the performance of its duties
hereunder, sxcept for its own negligence or willful defanlt.

Seitici 8:02,° - Indemmification. To the extent permitted by applicable law; Lessee agroes 1o indemnify and save
Escrow Agent hermless from and egeinst all claims, suits and actions brought againstit, orto which it is made a party, and from
all Iosses and dsmeges, including without limitation reasonable, attorney fees and court cosis suffered by it.as a result thereof,
where such claim, suit or action arises in connection with this Escrow Agreeiment, the transactions described herein and in the
Agreement or the Escrow Agent's employment as an escrow agent by Lessee and Lessor. Notwithstanding the foregoing, such
indemnification shall not extend to claims, suits and actions brought against the Escrow Agent for failure o perform and cary
out the duties specifically imposed upon end fo be performed by it pursnant to this Escrow Agreement and claims, snits or actions
arising from events solely and directly attributable to acts of Lessor. Escrow Agent shall have a lien on all*property deposited -
‘hereunder, for reasonable attomeys' fees, court costs, for any suit, interpleader or.otherwise, or any other expense, feos or charges
of any chameter or naturs, which may be incumred by Escrow Agent by reason of disputes arising between Lessor and Lessee as
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1o the correct interprefefion of this Escrow Agreement and instmctions given to Escrow Agent hereunder, or otherwise, with
Fscrow Agent having the right, regardless of the instruotions received, o hold such property vntil and unless such addifional
expenses, fees and charges shall be paid. In the event the Lesses is required to indemnify Escrow Agent as herein provided,
Lessco shell be subrogated to the rights of the Escrow Agent to recover such losses or damages from any other person or entity.

: Section B.L3." Discrétion of Escrow Asent 1o File Civil Action in the Event of Dispute, If Lessor or Lesses are in
disagreement about the interpretation of this Escrow Agreement, or about the rights and obligations, or the, propriety of any

action contemplated by Escrow Agent herennder, Escrow Agent may, but shall -not be reqnired 1o, file an appropriate civil action .
4o resolve the disagresment. Escrow Agent shall be indemnified by Lessee in accordance with Section 8.02 for all costs in

conmection with such civil action, and ‘shall be fully-protectsd in suspending all or part of ifs activities under this Escrow .

Agreement until a final judgment in such gotion is received. - ‘ Y

: Section 8.04. - Opinion of Counsel. Before being required to take any action, the Escrow Agent zﬁay require ()
an opinion of Independent Counsel acceptable to the Escrow Agent, which counsel may be connsel to any of the parfies hereto,

and which opinion shall be made availsble to the other parties hereto, or (i1) a verified ceritficate of any party hereto, or ({ii) both . . .

(@) and (ii), concerning the prépoged action. Escrow Agent shall be absolutely protected iu relying thereon if it daes s0 in good

- .. Section8.05.° - Limitation of Rights fo Parlies. Nothing in this Escrow Agreement, expressed or implied, is .
- intended or shall be construed to give any person other than'the Lessee,-Lessor or the Escrow Agent any legal or equitable right, -
rémedy or claim nader or in respect of this Agresment or any ‘covenant, condifion or provision hereof and all such covenants, .

conditions and provisions are and shall be for the sole and exclustve benefit of the Lesses, Lessor and Escrow Agent. | s

ARTICLE IX
MISCELLANEOUS

Section 9.01. Records. The Escrow Agent shall kesp complete and accnrate Tecords of all moneys reverved-and
" disbursed nder this Escrow Agreement, which shall be avsileble for inspection by the Lesses, Lassor, or the agent of either of.

“ them, atany time during regular business hours.

Section 9.02. Notices. All written notice 1o be given under this Esorow Agreement shall be given by mail o the
party entitled thereto at its address set forth in the attached Exhikit B, or at such address as the party may. provide to the ofher
partics in writing from fime fo time. Any such notice shall be deemed 1o have been received 72 hours after depositin the United
States mail in registered or certified form, with postage fully prepaid. % :

Section 9.03. Governing Laws. This Escrow Ag:aément shall be construed and governed in accordancs with the
laws of the State of Lessee’s domicile. .

Section 5.04. Partisl Tavalidity. Any provision of this Escrow Agresment fonnd 1o be prohibited by--lav.*s shall
be ineffective only to the extent of smch prohibition, and shall not invalidate the remainder of this Escrow Agreement

Section 9.05. Binding Fffect: Sncoessors. This Escrow Agreement shall be binding upon and inure to the benefit
of the parties and their respective successors and assigns. Whenever in this Escrow Agresment any party herefo is named or
referred to, such references shall be deemed to fnclude permitted successors or assigns thereof, and all covenants and agreements
comtdined in this Escrow Agreement by or on behalf of any party hereto - shall bind and imure to the benefit of pemmitted
successors and assigns thereof whether or not so expressed. ’ .

Section 9.06. Execufion in Counterparts. This Escrow Agreement may be exeonted in several conmterparts, each
of which shall be an original and all of which shall copstitute bat one and the same agreement. :

Seotion 9.07. Headings. The headings or tifles of the several Articles and Sections hereof, and any tables of
contents appended o copies hereof, shall be solely for convenience of reference aod shall not affect the meaning, construction or
affect of this Escrow Agreement. All references herein to "Arficles”, "Sections”, and ofher subdivisions are to the corresponding
Articles, Sections, or subdivisions of this Escrow Agreement; and the words "herein”, hereof”, "herevnder” and other words of
sirnilar import refer to this Agieeferit as 2 whole and not o any particular Article; Section or subdivision hereof. -
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TN WITNESS WHEREOF, the parties have executed this Esorow Agreement as of the date and year first sbove written.

Old National Bank
AS ESCROW AGENT

BY:

© TITLE:
Tax-FExempt Leasing Corp.
AS LESSOR .

BY:

TITLE:

City of Massillon -~ R
ASLESSEE ¢ . T

BY:

TITLE:
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NOTE: LISSEE

KGEP THE FOLLOWING PAGE “Payment Requoest Form” — PLEASE
COMPLETE AND FORWARD TO TAX-EXEMPT LEASING. CORP.
ALONG WITH THE FOLLOWING ITEMS WHEN THE
EQUIPMENT HAS BEEN DELIVERED AND ACCEPTED

AND LESSEE IS READY FOR THE VENDOR TO BE PAID:

* s "VENDORINVOICE .
» VENDOR PAYMENT INSTRUCTIONS
» CERTII'ICATE OF INSURANCE FOR DELIVERED EQUIPMENT
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PAYMENT REQUEST FORM

The Escrow Agent is hereby requested to pay from the Acquisition Fund, herein referred to as the “Escrow Agreement” dated
Angnst 15, 2008 to the person or corporation designated below as Payee, the sum set forth below in payment (of all/of a portion)

of the Acquisition Costs described below. The amount shown below is dus and payable under & purchase-ordor or contract with

respect 1o the Eqnipment described below and has notformed the basis of any prior request for payment.

In addiﬁoﬁ, theAundaISignad ackunowledges delivery, installation and reseiptin good condition, and hereby accepts the E_cji;ipmant
described on the atiached invoices. - T —_—

PAYEE:

AMOUNT:

DESCRIPTION OF EQUIPMENT:

DATED:

TIndicate Method for Paymonf: Disbursement: : . -

Ovemight Check* Regular Mail Check™* ‘Wira Funds

Mailing Address:

= Bank Name:

ABA#:

Accounti:

Aocount Name:

Acconnt Address:

Lesses: City of Messillon
By:

Name:

Title:
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EXHIBIT B
ADDRISS OF PARTIES

© LESSOR: Tex-Exempt Leasing Corp.
940°N. Milwaukee Ave, Suits3

Libertyville, IL 60048

LESSEE:  City of Massillon
' 151 Lincoln Way East

Masstllon, OH 44646

ESCROW AGENT: Old National Bank

P.O.Box 658

Fvepsville, IN47704-0658 . -
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TAY COMPLIANCE AGREEMENT AND NO ARBITRAGE CERTIFICATE

This Tax Compliance Agresment and No Arbitrage Certificate is issned in connection with that certain Master
Equipment Lease/Purchase Agreement dated s of Angust 15. 2008 by and between Tex-Exempt Leasing Corp., (“Lessor") and
City of Massillon ("Lessee"). ' ‘

1. In Genersl

1.1, This Cerfificats is executed for the purpose of establishing the teasonable expectations of Lessee as 1o future
events regarding the financing of ceriain equipment by Lessee as deseribed in the Master Equipment Lease/Purchase Agreement
dated as of Angust 15, 2008 (the *Lense") between Lessor and Lessee, Accepiance Cerfificats No. 1 thereunder and all related

doouments executed porsaant thereto and contemporancously herewith with respect to the financing of the scquisifion of

$$195,071.30 of equipment (the "Equipment") by Lessor for Lesses (the Leasa, such Acceptance Certificate and such other ..

doouments are hersinafter collectively referred to as the YFinancing Docnments").

12, The individual exscoting this Certificate on behslf of Lessee is an officer of Lesses delegated with the .

responsibility of reviewing and executing the Finanocing Docnments.

1.3. To the best of the padersigned's knowledge, informafion and belief, the expectations conirined in this Certificate
are reasonable. ; : ’ ;

14, The rentzl payments dne under the Financing Documents will be made with monies retained in Lessee's general

operating fund (or an account or subeccount therein). No sinking, debt service, reserve or similer fand or account will be. .

maintained for the peyment of the rentsl pryments due under the Financing Documents or pledged as security therefore,

____1.5,_Tfanyother governmental ohligations were or are being issued by or on behalf of Lessee within fifteen (15) days

of ihe dale OF 15502068 Of e Financing ﬁ:‘ﬁﬁe—nﬁ,‘ﬁ‘ﬂt}h‘ﬁb}igaﬁms'eﬂher(i)-wmai?ow&naﬁheing-isspad-_m-'-suld-pmsnaﬂ_f"

o a common plan of financing with, or (ii) will not be paid out of substantially the same source of finds as, the financing
pursuant to the Financing Documents.

2. Pumpose of the Financing Documents.

2.1. The Financing Docoments are being emtered into for the purpose of providing finds for financing the cost of
aoquiring, equipping and installing the Eqnipment which is essential to the governmentsl functions of Lessee. The principal
amount represented by the Financing Dootrments, or 25195,071.30_will be deposited in escrow by Lessor on or aronnd Augnst
15, 2008 and held by Old National Bank, es Escrow Agent (the “Escrow Agent™) pending acquisition of the Equipment under the

terms of that certain Escrow Agreement dated as of Angnst 15, 2008 (the ""Escrow Agreement"), by and among Lessor, Lessee .

and Escrow Agent.

22, No portion of the principal amount represented by the financing documents will be used as a snbstiinte for other
fonds which were otherwise fo be nsed as a source of financing for the Equipment, or will be used, directly or indirectly, to
replace funds nsed by Lessee to acgnire investments which produce a yield materially higher than the yield to Lessor under the
Financing Documents. .

23. Lessee does not expect to sell or otherwise dispose of the Erquipment, in whole or in part, at a date which is
earlier than the fina! rental payment dne under the Financing Documents.

3. Sonrce and Disbursement of Fonds,

3.1. The principal amount represented by the Finencing Documents does not exceed the amount neoessary for the
governmental purpose for which the Financing Documents were entered into, Such funds are expected 1o be needed and fully
expended for payment of the costs of acquiring, squipping and installing the items of Equipment.

32. I is copiemplated that the enfirs amounmt deposited in escrow will be nsed to pay the acquisition cost of
Equipment to the vendors or manufacturers thereof, provided that & portion of the principal amongt may be paid to Lessee within
such period as reimbursement for acguisition cost payments already made by it 50 Jong as the conditions set forth in Section 3.3

below are satisfied.

3.3, Lesses shall not request that it be reimbursed for Equipment acquisition cost payments alrendy made by it unless
the following conditions heve been satisfied:

s ‘ &) “Lessep made a declaration of its reasonable intention 1o reimburse the acquisition cost
peyment sought to be reimbursed with the proceeds of a bommowing not later than sixty (60) days after the date on which it made
the payment, which declaration satisfies the “Official Intext Reguirement” set forth in Treas. Reg. Sec.1.150-2; :
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) ®) The reimbumsement being requested will be made by written allocation before the later of
eightesn (18) months after the acquisition cost peyment was made or eighteen (18) months sfter the items of Equipment fo whick
snch payment relates were placed in service; . . . ’

(@) The entire payment with respect to which reimbursement is being sought is 2 oapital
expenditure, being a cost of type properly chargeable to a capital account under general federal income tax principles; and

- . (@ " Lesses will use any reimbursement payment for peneral operating expenses andnotina
manner which conld be construed as a artifice or device under Treas, Reg. Sec. 1. 148-10 by, virtue of, among other things, nse to
sefund, or to create or increase a sinking, reserve or replacement fond with respect o, any other obligations issued by it. . T

4. Temporary Period. .

e, b - 4.1. Lessee expects, mﬂm six months from the date of issuance of the Financing Documents, () o have had
gisbursed from escrow an amount in excess of the Jesser2 1/2% of the amount deposited by Lessor in esstow or $100,000, or (b)
to enter into binding obligations with third parties obligating Lessee o spend such amonnt. .

42, The ordering and acceptance of the items of Equipment will proceed with due diligence to the date of final
acceptance of the Equipment. - w oEL. G A : : ) . _

43, The total sequisition cost of the Equipment is not required 16 be paid o the vendors or manufacturers thereof
until the Equipment has been accepted by Lessee. It is anficipated that all Equipment will be delivered and accepted and all

funds provided byLessopmtiinter&ctmmhgs.ihercou expended, piorto Oneyear from the date on the eserow agreement. - . - ., .

5. Escrow Account.

lheTJ:fmancﬁg‘DuéumentE‘pTo‘Vld&*thal—thrmumas-dcpumtad—m—ascmw—sh"ﬁllib'ﬁmeB’EmﬁL.pTymﬁts‘:ﬁJ:ﬂﬁ_
vendox(s) or mamfacturer(s) of the Equipment are due. Lessec will ensnre that such investment will not result in Lessea's

" obligations nnder the Financing Documents being reated as an “arbitmage bond" or 2 "faderally guaranteed bond" within the

mesming of Section 148(a) or Seotion 149(b) of the Intarnal Revenue Code of 1986, as amended (the "Code"), respectively. Any
momies -which are eamed from the investment of these funds shall be labeled as interest eamed.- All such monies will be

disbursed on or promptly after the date that Lessee accepts the equipment.

6. Exempt Use,

6.1. No part of the proceeds of the Financing Documents or the Equipment will be used in any "private business uss"
within the meaning of Section 141(b)(6) of the Code,

6.2. No part of the proceeds of the Financing Documents will be used, directly or indirectly, to make or finance any
loens to non-governmentsl entities or to any governmental agencies other than Lessee. '

7. No Feders]l Guarantes.

7.1. Paymentofthe principal or interest due nnder the Financing Documents is not directly or indirectly gnaranteed,
in whole or in part, by the United States or an agency or instrumentality thereof. g

7.2. No portion of the procseds mnder the Financing Docnments shall be (i) used in making loans, the payment of
prineipal or interest of which are to be guaranteed, in whole or in part, by the United States or any agency or instrumentality
thereof, or (ii) invested, directly or indirectly, in federally insured deposits or ancounts if such investment would cause the
financing under the Financing Documents to be "Federally guaranteed” within the meaning of Section 149(b) of the Code. .

8. Rebats.
8.1. Lessee agrees 1o comply with the rebate requirement set forth in Section 148(f) of the Code in the event that for

- -any reason it is applicable to the financing pursnantio Financing Documents.

892, TLessee shall meintsin complete and accurate records establishing the expenditure of the proceeds of the
Finanoing Docoments and interest earnings thereon for & perod of five years after payment in full nnder the Financing
Docoments. :

8.3. Lesses i:resenﬂy,axpﬂcts that one of the following nondiﬁons will bemet:

(=) Lesses sa governmental unit with general taxmg powers; the Financing Documents do
not constitute a *private acfivity bond™ as defined in the Code, and regulations promulgated therennder (the “Regulations™); 95%
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DATE:__SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY
MASSILLON CITY COUNCIL

CITY OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT

COUNCIL CHAMBERS LEGISLATIVE DERPARTMENT
ORDINANCE NO. 118 - 2008

BY: PUBLIC UTILITIES COMMITTEE

TITLE: AN ORDINANCE amending CHAPTER 741 “OlL WELLS” of the Codified Ordinances of the
City of Massillon, by repealing the chapter in its entirety, and declaring an emergency.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MASS]LLON
STATE OF OHIO, THAT:

Section I_.

The existing CHAPTER 741 “OIL WELLS” of the Codified Ordinances of the City of Massillon is
hereby repealed.

Section 2:

This Ordinance is hereby declared to be an emergency measure, the reason for the emergency
being that this revised version of the chapter for oil wells will bring the City of Massillon in
compliance with the Ohio Revise Code which governs regulation of oils and gas wells. Provided it
receives the affirmative vote of two-thirds of the elected members to Council, it shall take effect and
be in force immediately upon its passage and approval by the Mayor. Otherwise, it shall take effeot
and be in force from and after the earliest period allowed by law.

PASSED IN COUNCIL THIS DAY OF , 2008

ATTEST:
MARY BETH BAILEY, CLERK OF COUNCIL GLENN E. GAMBER, PRESIDENT

APPROVED

FRANCIS H. CICCHINELLI, JR.,MAYOR




DATE: SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY
MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO
GLENN GAMBER, PRESIDENT -
pwg,(/,/(_/
COUNCIL CHAMBERS LEG]S!{ATIVE DEPARTMENT

ORDINANCE NO. 119-2008

BY: FINANCE COMMITTEE

TITLE: AN ORDINANCE making certain appropriations from the unappropriated balance of the
General Fund, Community Development Block Grant Program Fund, Street Fund, Home Fund,
Park & Rec. Fund, 16" Street/Intersection Improvement Fund, Waste Management Grant-Fund,
Muni Motor Vehicle License Plate Fund and the Economic:Development Fund for the year
endlng December 31, 2008 and declarmg an emergency. -

' NOW THEREFORE BE IT ORDAINED BY THE COUNCIL OF THE CITY OF.I
— MASSILLON, STATE OF OHIO, THAT:

Section 1:

There be and hereby is appropriated from the unapproprlated balance of the General

Fund, for the year ending December 31, 2008, the foliowmg

$143,047.48 to an account entitled “Fire Disability & Pension” 1100.325.2710
- $130,656.00 to an account entitled “Police Disability & Pension” 1100.305.2710

Section 2:

There be and hereby is appropriated from the unappropriated balance of the Community
Development Block Grant Program Fund, for the year ending December 31, 2008, the following:-

$90,000.00 to an account entitled “Target Area Street Improvements” 1203.845.2812
$50,000.00 to an account entitled “Downtown Sidewalk Replacement” 1203.845.2868
$25,000.00 to an account entitled “Demolitions” 1303.845.2801
$ 8,000.00 to an account entitled “Elderly Homemaker Program” 1203.845.2803
% 8,000.00 to an account entifled “Western Stark Medical Clinic” 1203.845.2857
$ 8,000.00 to an account entitled “Neighborhood Partnership Program”  1203.845.2862.
$ 8,000.00 to an account entitled “Salvation Army Housing Outreach” = 1203.845.2869
$ 6,000.00 to an account entitled “Housing Counseling Program” 1203.845.2802
$ 6,000.00 to an account entitled “Family Living Center’ -1203.845.2841
$ 6,000.00 to an account entitled “Domestic Violence Shelter” 1203.845.2858
$ 6,000.00 to an account entitled “Lighthouse Visions Program” 1203.845.2863
$ 4,000.00 to an account entitled “Faith in Action Caregiver Program” 1203.845.2859
$ 2,000.00 to an account entitled “Massillon Literacy Commission” 1203.845.2819
$ 2,000.00 to an account entitled “Family Economic Success Program”  1203.845.2867
$ 2,000.00 to an account entitled “YWCA Child Care Program” 1203.845.2854




-2- ORDINANCE NO. 119 — 2008
Section 3:

There be and hereby is appropriated from the unappropria’red balance of the Street Fund,
for the year ending December 31, 2008, the following: _ : : :

$70,000.00 to an account entitled “Salaries - Street” 1201.435.2110
$30,000.00 to an account entitled “Supplies/Materials” 1201.435.2410 -
$16,000.00 to.an account entitled-"Street Overtime” 1201.435.2119 -
$10,000.00 to an account entitled “Street Comp” 1201.435.2118

- $ 7,000.00 to an account entitled “Gas & Oil” 1201.435.2430 "

-Section 4"

- There be and hereby is appropriated from the unapproprlated balance of the Home Fund
for ihe year endlng December 31,.2008, the following: n, Br L, o .o

" $100,000.00 to an account entitled "Home Housing Program” 1229.845.2814

S_ection__S:

There be and hereby is appropriated from the unepproprieted balance of the Park & Rec.
Fund, for the year ending December 31, 2008, the following: :

$40,650.00 to an account entitled “Services/Contracts” 1234.505.2392
$18,000.00 to an account entitled “Services/Contracts” 1234.505.2392
$10,000.00 to an account entitled “Salaries — Park” 1234.505.2111

$ 5,000.00 to an account entitled “Supplies/Materials® 1234.505.2410

Section 6: |

There be and hereby is appropriated from the unappropriated balance of the 16%
Street/Intersection Improvement Fund, for the year ending December 31, 2008, the following:

$25,000.00 to an-account entitled “Services/Contracts” 1406.610.2392 X U&‘)

Section 7:

There be and hereby is appropriated from the unappropriated balance of the Waste
Management Grant Fund, for the year ending December 31, 2008, the following:

$21,000.00 to an account entitled “Services/Cpntracts” 12227605.2392

Section 8:

There be and hereby is appropriated from the unappropriated balance of the Muni Motor
Vehicle License Plate Fund, for the year ending December 31, 2008, the following:

w4
$10,939.00 to an account entitled “Storm Sewer Repairs” 1206.425.2510 !}

$ 8,400.00 to an account entitled “Services/Contracts” 1206.435. 2323‘1/‘} WM
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-3- ORDINANCE NO. 119 - 2008
Section 9:

This Ordinance is hereby declared to be an emergency measure, for the efficient
operation of the various departments of the City of Massillon and for the preservation of the.
public health, safety and welfare of the community. Provided it receives the affirmative vote of
two-thirds of the elected members to Council, it shall take effect and be in force: immediately
upon its passage and approval by the Mayor.. Otherwise, it shall take eﬁect and be in force from
and after the earliest period allowed by law. : ; \

PASSED IN COUNCIL THIS DAY OF Ly 2008 . .

ATTEST . T
- MARY BETH BA!LEY CLERK OF COUNCIL GLENN E GAMBER F’RES]DENT

APPROVED:

FRANCIS H. CICCHINELLI, JR, MAYOR




DATE:_SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY

MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO

GLENN E. GAMBER, PRESIDENT :
. J

' COUNCIL CHAMBERS : T L ‘ ISLATIVE DEPARTMENT
ORDINANCE NO. 120 - 2008 | '

BY: FINANCE COMMITTEE

TITLE: AN ORDINANCE making certain transfers in the 2008 appropriations from W[thln the Park &
Rec. Fund and the Street Fund, for the year ending December 31,2008, of the City of Massﬂ]on i 3

Ohio, and deciarmg an emergency

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MASSILLON e -
STATE OF OHIO, THAT: ;

Section 1:

There be and hereby is transferred from the 2008 abpropriation from within the Park & Rec.
Fund, for the year ending December 31, 2008, of the City of Massillon, Ohio, the following:

FROM:  Supplies/Materials 1234.515.2410 - 15,000.00
TO Services/Contracts 1234.505.2392 10,000.00

Supplies/Materials - 1234.505.2410 5,000.00
Section 2:

There be and hereby is transferred from the 2008 appropriaﬁon from within the Street Fund,
for the year ending December 31, 2008, of the City of Massillon, Ohio, the following:

FROM: Supplies/Materials 1201.420.2410 13,550.00
TO Contract Services 1201.435.2430 13,550.00
Section 3

That this Ordinance is hereby declared fo be an emergency measure, the reason for the
emergency being that said funds are necessary for the preservation of the public health, safety and
welfare of the community and for the additional reason that the funds are required in the specific
accounts to pay city obligations by the end of 2008. Provided it receives the affirmative vote of two-
thirds of the elected members to Councill, it shall take effect and be in force immediately upon its
passage and approval by the Mayor. Otherwise, it shall take effect and be in force from and after

the earliest period allowed by law.

2" page is the signature page




DATE:___SEPTEMBER 15, 2008 CLERK: MARY BETH BAILEY

MASSILLON CITY COUNCIL
CITY OF MASSILLON, OHIO
GLENN E. GAMBER, PRESIDENT

COUNCIL CHAMBERS 'LEGISMT[VE DEPARTMENT

ORDINANCE NO. 121 - 2008

BY: FINANCE COMMITTEE

TITLE: AN ORDINANCE authorizing the Director of Public Service and Safety of the City of Massillon .
to enter into a contract with Public Entities Pool of Ohio (PEP) for the vehicle, property, general-and
public official liability, and law enforcement coverage for the City of Massillon, and declaring an

emergency.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MASSILLON;,

'STATE OF OHIO, THAT:

Section 1:

The Council of the City of Massillon, Ohio, hereby determines it to be necessary and in the public
ealth, safety and welfare to enter into contract with Public Entities Pool of Ohio (PEP) for the vehicle,
property, general and public official liability, and law enforcement coverage for the City of Massillon.

Section 2:

The Director of Public Service and Safety of the City of Massillon is hereby authorized to enter into
contract with Public Entities Pool of Ohio (PEP) for the vehicle, property, general and public official
liability, and law enforcement coverage for the City of Massillon. .

Section 3:

This Ordinance is hereby declared to be an emergency measure necessary for the immediate
preservation of the health, safety, and welfare of the community, and for the additional reason that it is
necessary to enter into a contract with Public Entities Pool of Ohio (PEP) as the previous policies are
about to expire and the renewal is due in September, 2008. In addition it is necessary to maintain
insurance coverage for the City. Provided it receives the affirmative vote of two-thirds of the elected
members to Council, it shall fake effect and be in force immediately upon its passage and approval by
the Mayor. Otherwise, it shall fake effect and be in force from and after the earliest period allowed by

law.

o page is the signature page







