MASTER LEASE AND SUBLEASE AGREEMENT

Among

as Lessor

NEW MEXICO HOSPITAL EQUIPMENT LOAN COUNCIL

as Lessee

as Sublessee

as Depository Bank

Dated as of __________________, 20____

The Master Lease Obligations of Lessee incurred pursuant to this Master Lease are special and limited obligations of Lessee, payable solely from the Lease Fund described in this Master Lease, to be funded only from Rental Payments to be made by Sublessee as described in this Master Lease. The Master Lease Obligations of Lessee incurred pursuant to this Master Lease do not constitute obligations, either general, special or moral, of the State of New Mexico.  Neither the faith and credit, nor the taxing power of the State of New Mexico, or any political subdivision thereof, is pledged to the payment of the Master Lease Obligations.  The Master Lease Obligations are not general obligations of the Lessee, and neither the State of New Mexico nor Lessee has any obligation or legal authorization to levy any taxes or appropriate or expend any of their respective funds for the payment of the Master Lease Obligations.

MASTER LEASE AND SUBLEASE AGREEMENT - TAX-EXEMPT

Lessor:





Sublessee:

______________________________

_____________________________

______________________________

_____________________________

Attn:__________________________

Attn:_________________________

Telephone:_____________________


Telephone:_____________________

Facsimile:______________________

Facsimile:______________________

Lessee:






Depository Bank:

Hospital Equipment Loan Council









7471 Pan American Freeway NE









Post Office Box 92200 (87199-2200)









Albuquerque, New Mexico  87109


Attn:






Attn:________________________


Telephone:





Telephone:  (505) 343-0070



Facsimile: _____________________

Facsimile:   (505) 343-0068



THIS MASTER LEASE AND SUBLEASE AGREEMENT dated as of ________________ (this "Master Lease"), among: ____________________________________________________, a ___________________ corporation, as Lessor (with its successors and assigns, the "Lessor"); the New Mexico Hospital Equipment Loan Council, a body politic and corporate, separate and apart from the State of New Mexico and constituting a governmental instrumentality, as Lessee (with its successors and assigns, the "Lessee"); _______________________________________, a non-profit hospital existing under the laws of the State of New Mexico, as Sublessee (with its successors and assigns as permitted under this Master Lease, the "Sublessee"); _______________________________________, a __________________________existing under the laws of the ____________________, as Depository Bank (with its successors and assigns as permitted under this Master Lease, the "Depository Bank").  

RECITALS

Capitalized terms used in these preambles which are not otherwise defined have the same meanings as the definitions of such terms in Article I of this Master Lease.

The Lessee is authorized and empowered under the laws of the State to lease, as lessor or lessee, Health Related Equipment. 

The Sublessee is a New Mexico non-profit corporation, is an organization of the type described in Section 501(c)(3) of the Code, and is authorized to purchase and hold real and personal property.

The parties to this Master Lease desire that Lessee from time-to-time lease the Equipment from Lessor and sub-lease the Equipment to Sublessee on the terms and conditions set forth below. The Equipment shall be specifically identified in the Schedule or Schedules attached to this Master Lease and made a part of this Master Lease.

In connection with the execution of each Schedule, Lessor shall deposit with the Depository Bank the amount specified in such Schedule and represented by Sublessee to be sufficient to acquire the Equipment identified on such Schedule.

The Sublessee shall make Rental Payments and certain other payments directly to the Depository Bank on behalf of Lessee for the benefit of Lessor.

The Master Lease Obligations do not constitute an obligation, either general, special or moral, of the State, or a pledge of the faith and credit of the State, or a general obligation of Lessee, and Lessor has no right to require the State or Lessee, nor has the State or Lessee any obligation or legal authorization, to levy any taxes or appropriate or expend any of their respective funds for the payment of the principal of, or the interest or any premium on, the Master Lease Obligations.

The Master Lease Obligations are special and limited obligations of Lessee, payable solely from the Lease Fund, to be funded only from Rental Payments to be made by Sublessee as described in this Master Lease.

As security for the payment of all of Sublessee's obligations under this Master Lease, Sublessee has, by this Master Lease, granted to Lessee, and Lessee has assigned to Lessor, a lien on and security interest in, the Equipment and Sublessee's interest, if any, in the money and investments in the Lease Fund, the Acquisition Fund, and the Expense Fund.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and in consideration of the Recitals, Lessor, Lessee, Sublessee and Depository Bank agree as follows:  

ARTICLE I

DEFINITIONS AND INTERPRETATION TC "ARTICLE I  DEFINITIONS AND INTERPRETATION"\f C \l "1" 
Section 1.01
Definitions TC "Section 1.01
Definitions" \f C \l "2" .  Unless the context otherwise requires, the following terms shall, for all purposes of this Master Lease (including the Recitals and exhibits to this Master Lease), have the following meanings, such definitions to be equally applicable to both the singular and plural forms of any of the terms defined:

"Acquisition Costs" means with respect to any Schedule, (i) the contract price paid or to be paid to the Vendors for any portion of the Equipment upon Sublessee's acceptance thereof and in accordance with the Purchase Agreement therefore, and (ii) administrative, engineering, legal, financial and other costs incurred by Lessor, Lessee, Sublessee, Depository Bank and Vendors in connection with the acquisition, installation, financing and refinancing by Lessor of such Equipment.

"Acquisition Fund" means the fund established and held by the Depository Bank pursuant to Section 16.02, including therein a separate account for each Schedule to this Master Lease.

"Additional Rents" means payments in addition to Rental Payments payable to the Lessor and Lessee under this Master Lease described in Section 11.04.

"Acquisition Period" means, with respect to any Schedule to this Master Lease, that period stated in such Schedule, commencing on the date of execution thereof and ending not later than three years later, during which the Lease Proceeds attributable to such Schedule may be expended on Acquisition Costs.

"Annual Administrative Fee" means the fee for the general administrative services of Lessee in a minimum amount equal to 1/10 of 1% of the aggregate outstanding amount of this Master Lease, or $1,000.00, whichever is greater and a maximum annual amount of $7,000.00.

"Authorized Officer" means: (i) in the case of Lessor, any Vice President or Assistant Vice President, and when used in reference to an act or document of Lessor, also means any other person authorized to perform the act or sign the document; (ii) in the case of Lessee, the Chairman, Vice-Chairman, Secretary or Assistant Secretary of Lessee, and when used in reference to an act or document of Lessee, also means any other person authorized to perform the act or execute the document; (iii) in the case of Sublessee, the Chairman or other presiding officer of the governing board of Sublessee, the President or other Chief Executive Officer, any Vice President or the Treasurer or other Chief Financial Officer, and when used with reference to an act or document of Sublessee, also means any other person authorized to perform the act or execute the document; and (iv) in the case of the Depository Bank, any Vice President or Assistant Vice President, and when used in reference to an act or document of the Depository Bank, also means any other person authorized to perform the act or sign the document.

"Bond Counsel" means an attorney or firm of attorneys whose opinion is accepted in the national tax-exempt capital markets as to the issuance and validity of municipal securities and as to the interest paid thereon being excluded from the gross income of the recipients thereof for purposes of federal income taxation, which attorney or firm has been approved by, selected by or retained by Lessee from time to time.

"Certificate of Acceptance" means a Certificate of Acceptance, in substantially the form set forth as Exhibit D to this Master Lease, whereby Sublessee acknowledges receipt in good condition of particular items of Equipment identified in the Certificate, confirms the date of delivery of the Equipment and certain other matters.

"Closing Date" means the date of execution and delivery of each Schedule.

"Code" means the Internal Revenue Code of 1986, as now in existence or hereafter amended, together with all applicable regulations heretofore or hereafter promulgated under the Code.

"Computation Period" means, as of any date and with respect to the computation of the Rebate Amount attributable to the investment of the Gross Proceeds of the Master Lease Obligations, the period commencing on the Closing Date and ending on the most recent to have occurred of the following dates:  (a) the last day of the fifth Lease Year from such Closing Date; (b) the last day of each fifth Lease Year thereafter; and (c) the date of payment of the last Rental Payment.

"Depository Bank" means the party designated from time to time to act as Depository Bank under Article XV, and its permitted successors and assigns, initially _________________________________.

"Equipment" means the fixed and moveable personal property to be used in connection with Sublessee's health care operations identified in a Schedule executed by or pursuant to the authority of Lessee and Sublessee, accepted by Lessor and acknowledged by the Depository Bank in writing and identified as part of this Master Lease (which may include certain Equipment originally financed through internal advances of Sublessee in anticipation of obtaining permanent financing through Lessee which are to be sold by Sublessee to Lessor and leased back pursuant to the terms of this Master Lease), together with all replacement parts, additions, repairs, accessions, and accessories incorporated therein and/or affixed to such personal property and replacements and substitutions therefore and proceeds and products thereof.

"Expense Fund" means the fund established and held by Lessee pursuant to Section 16.03.

"Government or Equivalent Obligations" means (i) obligations issued or guaranteed by the United States of America; and (ii) certificates evidencing ownership of the right to the payment of the principal of and interest on obligations described in clause (i), provided that such obligations are held in the custody of a bank or trust company satisfactory to the Depository Bank or Lessee, as the case may be, in a special account separate from the general assets of the custodian.

"Gross Proceeds" means all amounts treated as "gross proceeds" of the Master Lease Obligations pursuant to Section 148 of the Code.

"Health Facility" means a "health care facility," as defined in the Act.

"Health-Related Equipment" means any real or personal property, instrument, service or operational necessity which is needed, directly or indirectly, for medical care, treatment or research or other equipment as otherwise might be needed to operate Sublessee's Health Facility.

"Initial Administrative Fee" means, with respect to this Master Lease and any Schedule, the fee payable to Lessee from the Expense Fund for its services in connection with the preparation and execution of this Master Lease and such Schedule.

"Lease Fund" means the fund established with and held by the Depository Bank pursuant to Section 16.06, including all accounts and any sub-accounts therein.

"Lease Proceeds" means, with respect to any Schedule, the total amount of money to be paid by Lessor to the Depository Bank for deposit and application in accordance with such Schedule and Section 16.01.

"Lease Year" means, with respect to any Schedule, the one-year period (or shorter period for the first or last year prior to the payment in full of such Schedule) ending on the day in the calendar year that is selected by Sublessee.  If no day is selected by Sublessee before the earlier of the final Rental Payment Date or the date that is five years after the date of execution of a Schedule, each Lease Year ends at the close of business on the day preceding the anniversary date of the execution of a Schedule and on the final maturity date.

"Lessee" means (i) the New Mexico Hospital Equipment Loan Council, (ii) any surviving, resulting or transferee entity of the New Mexico Hospital Equipment Loan Council; and (iii) except where the context requires otherwise, any assignee of Lessee.

"Lessor" means (i) ___________________________________________, acting as Lessor under this Master Lease; (ii) any surviving, resulting or transferee corporation of ________________________________________________ and (iii) except where the context requires otherwise, any assignee of Lessor. 

"Master Lease" or "Lease" means, collectively, this Master Lease, including all Exhibits attached to this Master Lease, as any of the same may be supplemented or amended from time to time in accordance with the terms of this Master Lease.  This Master Lease shall be implemented through the execution of Schedules numbered consecutively commencing with Schedule 1.  For the purpose of construing a transaction as an integrated lease, and for the purposes of the provisions of Article IV and Article XIV, each of the following shall be considered a single transaction and a legal and binding lease:

1.
This Master Lease; and

2.
Each Schedule to this Master Lease.

"Master Lease Obligations" means the obligations of Lessee, incurred pursuant to this Master Lease.

"Master Lease Term" means, with respect to any Schedule, the term specified in such Schedule in accordance with Article V.

"Net Proceeds" means the amount remaining from the gross proceeds of any property insurance claim or condemnation award after deducting all expenses (including reasonable attorneys' fees) incurred in the collection of such claim or award.

"Permitted Investments" means (a) Government or Equivalent Obligations, (b) "tax exempt bond" as defined in Section 150(a)(6) of the Code, other than "specified private activity bonds" as defined in Section 57(a)(5)(C) of the Code, rated at least AA or Aa by Standard & Poor's Ratings Group Services, a division of The McGraw-Hill Companies, Inc., ("S&P") and Moody's Investors Service, Inc. ("Moody's"), respectively, or the equivalent by any other nationally recognized rating agency at the time of acquisition thereof or shares of a so-called money market or mutual fund that do not constitute "investment property" within the meaning of Section 148(b)(2) of the Code, provided either that the fund has all of its assets invested in obligations of such rating quality or, if such obligations are not so rated, that the fund has comparable creditworthiness through insurance or otherwise and which fund is rated AAm or AAm-G if rated by S&P, (c) certificates of deposit of, banker's acceptances drawn on and accepted by, and interest bearing deposit accounts of, a bank or trust company which has a capital and surplus of not less than $50,000,000, (d) written agreements under which a bank or trust company which has a capital and surplus of not less than $50,000,000 or a government bond dealer reporting to, trading with, and recognized as a primary dealer by the Federal Reserve Bank of New York sells to, and agrees to repurchase from, Lessee or the Depository Bank obligations issued or guaranteed by the United States; provided that the market value of such obligations is at the time of entering into the agreement at least 103% of the repurchase price specified in the agreement and that such obligations are segregated from the unencumbered assets of such bank or trust company or government bond dealer; and provided further that unless the agreement is with a bank or trust company, such agreement shall require the repurchase to occur on demand or on a date certain which is not later than one (1) year after such agreement is entered into and shall expressly authorize the Depository Bank to liquidate the purchased obligations in the event of the insolvency of the party required to repurchase such obligations or the commencement against such party of a case under the Federal Bankruptcy Code or the appointment of or taking possession by a trustee or custodian in a case against such party under the Bankruptcy Code (collectively, "Repurchase Agreements"), (e) investment agreements, investment contracts or other obligations (collectively, "Investment Agreements") with a bank, bank holding company, insurance company or financial institution whose unsecured long-term obligations are rated at least AA by S&P or Aa3 by Moody's, and (f) money market mutual funds having a rating by S&P of at least AAAm-G, AAAm or AAm. Any such investments may be purchased from or through the Depository Bank.

Notwithstanding the immediately preceding paragraph, "Permitted Investments" shall not include the following:

(1)
Government or Equivalent Obligations, certificates of deposit and bankers' acceptances, in each case with yields lower than the yield available on comparable obligations then offered by the United States Treasury;

(2)
Any demand deposit or similar account with a bank, trust company or broker, unless (A) the account is used for holding funds for a short period of time until such funds are reinvested or spent, and (B) substantially all the funds in the account are withdrawn for reinvestment or expenditure within 15 days of their deposit therein; or

(3)
Repurchase Agreements or Investment Agreements, unless (A) at least 3 bids are obtained on the proposed Repurchase Agreement or Investment Agreement from persons other than those with an interest in this Master Lease, (B) the yield on the Repurchase Agreement or Investment Agreement is at least equal to the yield offered by the highest bidder, and (C) a written record of the yield offered by each bidder is maintained.

Any of the requirements of this proviso shall not apply to moneys as to which the Depository Bank and Lessee have received an opinion of Bond Counsel satisfactory to the Depository Bank to the effect that such requirements are not necessary to preserve the exclusion of the interest portion of the Rental Payments from the gross income of the owner thereof for federal income tax purposes.

"Permitted Investments" also shall not include any investment that would cause the Master Lease Obligations to be federally guaranteed within the meaning of Section 149(b) of the Code.

A security interest required with respect to any  "Permitted Investment," if any, shall be perfected in such manner as may be provided by law. In the case of a Repurchase Agreement, if under applicable law, including the federal Bankruptcy Code, the agreement is recognized as transferring ownership in the underlying securities to the investing party with a right to liquidate the securities and apply the proceeds against the repurchase obligation, all free and clear of the claims of creditors and transferees of the other party, the interest of the investing party shall be regarded as the equivalent of a perfected security interest for the purposes of this subsection. In any case, however, if the underlying securities or the securities subject to the security interest are certificated securities (as opposed to uncertificated or book entry securities), they shall be delivered to the Depository Bank or to a depository satisfactory to the Depository Bank, either as agent for the Depository Bank or as bailee with appropriate instructions and acknowledgment, at the time of or prior to the investment, or, if the security interest is perfected without delivery, delivery shall be made within 3 Business Days. Possession by the Depository Bank of the security for an obligation of the Depository Bank shall not be deemed to satisfy the requirements of this subsection unless there is an opinion of counsel satisfactory to Lessee and Lessor to the effect that such possession satisfies the requirements of this sub-section.

"Purchase Agreements" means Sublessee's purchase agreements with Vendors of the Equipment.

"Purchase Price" means the amount which Sublessee may from time to time, in its discretion, pay or cause to be paid to Lessor in order to purchase the Equipment, as provided in Article XII, such amount being set forth in the Schedule relating to such Equipment.

"Rebate Amount" means, for any Computation Period, the amount of income attributable to the investment of the Gross Proceeds of the Master Lease Obligations which is subject to rebate to the United States Treasury pursuant to Section 148(f) of the Code.

"Rental Payments" means the basic rental payments (but excluding administrative fees, indemnifications and reimbursements and other amounts payable to Lessor and Lessee under this Master Lease and excluding Additional Rents) payable by Sublessee pursuant to the provisions of this Master Lease during the Master Lease Term as specifically set forth in each Schedule to this Master Lease. 

"Schedule" means, with respect to the financing of the Equipment under this Master Lease, each Schedule of Equipment and Rental Payments in substantially the same form as set forth as Exhibit C to this Master Lease, which has been executed by Lessor, Lessee and Sublessee and acknowledged by the Depository Bank, which reasonably identifies the Equipment subject to such Schedule, sets forth the Rental Payments and Purchase Price payable in respect thereof, and which states the Master Lease Term applicable thereto, and certain other matters. Each separate Schedule in combination with this Master Lease shall constitute a fully integrated agreement existing in accordance with its own terms and conditions separate from and independent of all other transactions under this Master Lease.

"State" means the State of New Mexico.

"Sublessee" means _________________________________, of __________________, New Mexico.

"UCC" means New Mexico Uniform Commercial Code.

"Vendor" means the manufacturer of an item of Equipment, as well as the agents or dealers of the manufacturer, from whom Lessor or, in the event of a sale from Sublessee to Lessor and lease-back to Sublessee, Sublessee has purchased or is purchasing items of Equipment.

Section 1.02
Interpretation TC "Section 1.02
Interpretation" \f C \l "2" .

(a)
Unless the context requires otherwise, all references in this Master Lease to "Articles," "Sections" and other subdivisions are to the corresponding Articles, Sections or subdivisions of this Master Lease, as such Articles, Sections or subdivisions may be amended from time to time.

(b)
The captions or headings of Articles and Sections in this Master Lease are for convenience only and in no way define, limit or describe the scope or intent of any provisions or Sections of this Master Lease.

(c)
Unless the context requires otherwise, the words "herein," "under," "hereinafter," "hereby," "hereto," "hereof" and other words of similar import refer to this Master Lease as a whole and not to any particular Article, Section or subdivision of this Master Lease.

(d)
Unless the context requires otherwise, the word "heretofore" means the time before the effectiveness of this Master Lease; the word "now" means at the time of effectiveness of this Master Lease; and the word "hereafter" means after the time of effectiveness of this Master Lease.

(e)
The word "he" shall be deemed to include the word "she," the word "him" shall be deemed to include the word "her," and the word "his" shall be deemed to include the word "hers."

Section 1.03
Governing Law; Venue TC "Section 1.03
Governing Law; Venue" \f C \l "2" .  This Master Lease is governed by and shall be construed in accordance with the laws of the State and shall be liberally construed so as to carry out the purposes of this Master Lease. Except as otherwise required by applicable law, any action under this Master Lease shall be brought in the District Court located in Bernalillo County, New Mexico.

ARTICLE II

COVENANTS OF LESSEE TC "ARTICLE II  COVENANTS OF LESSEE"\f C \l "1" 
Section 2.01
Representations, Warranties and Covenants of Lessee TC "Section 2.01
Representations, Warranties and Covenants of Lessee" \f C \l "2" .  Lessee represents, covenants and warrants, for the benefit of Lessor, as follows:

(a)
Lessee is a body politic and corporate and a public instrumentality duly created and validly existing under the Constitution and laws of the State.

(b)
Lessee will exercise its best efforts to preserve and keep in full force and effect its existence as a body corporate and politic.

(c)
Lessee is authorized under the Constitution and laws of the State to enter into this Master Lease and the transactions contemplated hereby and to perform all of its obligations under this Master Lease.

(d)
Lessee has duly authorized the execution and delivery of this Master Lease under the terms and provisions of the resolution of its governing body or by other appropriate official approval, and further represents, covenants and warrants that all requirements have been met and procedures have occurred in order to ensure the enforceability of this Master Lease against Lessee, and Lessee has complied with such public bidding requirements as may be applicable to this Master Lease and the Equipment.

ARTICLE III

REPRESENTATIONS, WARRANTIES AND COVENANTS OF SUBLESSEE TC "ARTICLE III  REPRESENTATIONS, WARRANTIES AND COVENANTS OF SUBLESSEE"\f C \l "1" 
Section 3.01
Representations, Warranties and Covenants of Sublessee TC "Section 3.01
Representations, Warranties and Covenants of Sublessee" \f C \l "2" .  Sublessee represents, covenants and warrants, for the benefit of Lessor and Lessee, as follows:

(a)
Sublessee is, and throughout the Master Lease Term shall continue to be, (1) a non-profit corporation, duly organized and existing under the laws of the State; (2) an organization described in Section 501(c)(3) of the Code; and (3) authorized and licensed under the laws of the State to lease, purchase and hold real and personal property for the purposes of operating a hospital and providing health care services.

(b)
Sublessee will do or cause to be done all things necessary to preserve and keep in full force and effect its existence and its status as an organization described in Section 501(c)(3) of the Code.

(c)
Sublessee has full corporate power under the laws of the State to enter into this Master Lease and the transactions contemplated by this Master Lease, and to perform all of its obligations under this Master Lease.

(d)
Sublessee has been fully authorized to execute and deliver this Master Lease under the terms and provisions of the resolution of its governing body, or by other appropriate official approval, and further represents, covenants and warrants that all requirements have been met and procedures have occurred in order to ensure the enforceability of this Master Lease, and Sublessee has complied with such public bidding requirements, if any, as may be applicable to this Master Lease and the sublease and acquisition by Sublessee of the Equipment under this Master Lease.  

(e)
The Sublessee is a Health Facility and will not include in any Schedule any property which does not constitute Health Related Equipment.

(f)
During the period this Master Lease is in force, Sublessee will provide to Lessor and Lessee:  (1) no later than 150 days after the end of each fiscal year, annual audited financial statements for such fiscal year and current budgets for the ensuing fiscal year; and (2) upon written request, no later than 45 days after the end of each fiscal quarter, unaudited financial statements for such fiscal quarter and (3) upon written request, such other financial information relating to the ability of Sublessee to continue performing under this Master Lease as may be reasonably requested by Lessor or Lessee.

(g)
The weighted average maturity (determined in accordance with the Code) of any Schedule will not exceed one hundred twenty percent (120%) of the weighted average reasonably expected economic life in the hands of Sublessee of the Equipment financed by Lease Proceeds derived from such Schedule.

(h)
Sublessee's execution and delivery of this Master Lease and any related documents, Sublessee's consummation of the transactions contemplated thereby and hereby, and Sublessee's fulfillment of or compliance with the terms and conditions thereof and of this Master Lease do not and will not conflict with, violate or result in a material breach of any of the terms, conditions or provisions of the Articles of Incorporation or By-laws of Sublessee or of any corporate restriction or of any agreement, instrument, statute, governmental rule or regulation, court order, judgment or decree to which Sublessee is now a party or by which it is bound, and do not and will not constitute a material default under any of the foregoing which has not been waived or consented to in writing by the appropriate party or parties, or result in the creation or imposition of any lien, charge, security interest or encumbrance of any nature whatsoever upon any of the property or assets of Sublessee prohibited under the terms of any such restriction, agreement, instrument, statute, governmental rule or regulation, court order, judgment or decree.

(i)
During the Master Lease Term, except as otherwise permitted by this Master Lease, the Equipment will be used by Sublessee only for the purpose of furthering its exempt purposes as an organization described in Section 501(c)(3) of the Code and consistent with the permissible scope of Sublessee's authority and will not be used or deemed to be used in an unrelated trade or business of Sublessee or in the trade or business of any person or entity other than Sublessee.

 (j)
The Sublessee will continue at all times to operate it's facilities as a Health Facility.

(k)
The Equipment is designated by Sublessee as, and during the period this Master Lease is in force will remain designated by Sublessee as, personal property and, when subjected to use by Sublessee under this Master Lease, the Equipment either will not become fixtures under applicable law, or if fixtures, will be subject to Lessor’s security interests granted by this Master Lease; and Sublessee will do all things necessary to obtain waivers or releases from any third-parties having an interest in any real property to which the Equipment may be attached.

ARTICLE IV

LEASE OF EQUIPMENT TC "ARTICLE IV  LEASE OF EQUIPMENT"\f C \l "1" 
Section 4.01
Acquisition of Equipment; Acceptance of Bid TC "Section 4.01
Acquisition of Equipment" \f C \l "2" .

(a)
Sublessee either has ordered or shall order the Equipment (i) pursuant to a Schedule executed according to the provisions of this Master Lease and (ii) pursuant to one or more Purchase Agreements from one or more Vendors.  Sublessee shall remain liable to the Vendor in respect of its duties and obligations in accordance with the Purchase Agreement and shall bear the risk of loss with respect to any loss or claim relating to any item of Equipment covered by any Purchase Agreement.

If Sublessee has purchased items of Equipment through internal advances in anticipation of obtaining financing through Lessee, Sublessee shall convey its title to such items of Equipment to Lessor by a bill of sale satisfactory to Lessor and in substantially the form set forth as Exhibit B, and in accordance with Section 16.04.

(b)
Schedules shall be numbered consecutively beginning with 1, and each Schedule shall be accompanied by: (i) the resolution of Lessee authorizing the execution of such Schedule and related documents; (ii) an opinion satisfactory to Lessor of Lessee's Bond Counsel as to the exclusion from gross income of the interest component of the Rental Payments payable pursuant to such Schedule and other usual matters; (iii) the federal tax compliance certificate of Lessee; (iv) an IRS Form 8038; (v) the resolution of Sublessee authorizing the execution of such Schedule and related documents, and, where applicable, authorizing internal advances to finance Equipment in anticipation of obtaining permanent financing through Lessee; (vi) an opinion satisfactory to Lessor and to Lessee's Bond Counsel of counsel to Sublessee regarding various matters; (vii) Sublessee's tax compliance certificate and certificate as to tax-exempt status of Master Lease; (viii) certificates of insurance demonstrating compliance with the insurance provisions of Article IX with respect to the Equipment financed by the Schedule; and (ix) appropriate UCC financing statements required to perfect the security interest in the Equipment to be financed by such Schedule, as necessary.  With respect to any Schedule including an item of Equipment to be acquired by Lessor pursuant to a sale/lease-back arrangement with Sublessee, such Schedule shall, in addition, be accompanied by a certificate of an Authorized Officer of Sublessee stating that to his or her best knowledge and belief, Sublessee acquired from the Vendor of such item good and unencumbered title thereto and that, as of the date of conveyance to the Lessor, no party other than Sublessee holds any right or interest in such item.  No single Schedule may be in an amount less than $100,000.  Each Schedule in combination with this Master Lease shall constitute a fully integrated transaction existing in accordance with its own terms and conditions separate from and independent of all other transactions under this Master Lease.

(c)
The obligation of Lessor to purchase and pay for an item of Equipment is subject to the following conditions:

(i)
the Sublessee shall have accepted the Equipment by delivery to the Depository Bank of a Certificate of Acceptance and a requisition, and the documentation required in Section 16.04, whereupon the item of Equipment shall immediately become subject to and governed by the provisions of this Master Lease; 

(ii)
there shall exist no Event of Default under this Master Lease or any condition, event or act which with notice or lapse of time, or both, would become an Event of Default, which Event of Default has not been remedied or waived;

(iii)
there shall have been no material adverse change to the financial condition of Sublessee since the Closing Date; and

(iv)
the representations of Sublessee contained in this Master Lease shall be true and correct as of the date of payment.

If any of the foregoing conditions has not been met with respect to an item of Equipment, Sublessee shall purchase and pay for such item in accordance with the Purchase Agreement. 

(d)
Sublessee acknowledges, with respect to the purchase of Equipment pursuant to each Schedule, that solicitations for bids for the cost of the Equipment were considered by Sublessee and that it has made its own inquiries and analysis with respect to the various bids and that Sublessee alone has determined which bid to accept. The Council has not made any representation with respect to the bids or the Equipment to be purchased and has not represented or warranted that the bids are the best or least expensive bids that could be obtained for the Equipment. Sublessee agrees not to assert any claim against the Lessee related to, caused by, arising out of or resulting from the bids, the acceptance of the winning bid or the Equipment.

Section 4.02
Lease and Sub-Lease of Equipment TC "Section 4.02
Lease and Sub-Lease of Equipment" \f C \l "2" .  Lessor agrees to provide the consideration specified in the Schedules to be provided by it to acquire the Equipment and to lease to Lessee, and Lessee agrees to lease from Lessor the Equipment, all in accordance with the provisions of this Master Lease.  Lessee agrees to lease from Lessor and sub-lease to Sublessee, and Sublessee agrees to sub-lease from Lessee, the Equipment in accordance with the provisions of this Master Lease.  Sublessee and Lessee hereby acknowledge and agree that Lessor, as assignee of Lessee's interest under this Master Lease, shall retain a first lien on the Equipment in accordance with this Master Lease.  The execution and delivery of this Master Lease shall not obligate Lessor to execute and deliver any Schedule or to provide any funds with respect to any Schedule unless and until such Schedule has been executed and delivered by all parties thereto and subject to satisfaction of the requirements of Section 4.01.

ARTICLE V

MASTER LEASE TERM TC "ARTICLE V  MASTER LEASE TERM"\f C \l "1" 
Section 5.01
Commencement of Master Lease Term TC "Section 5.01
Commencement of Master Lease Term" \f C \l "2" .  The Master Lease Term applicable to any Schedule shall commence on the date specified in such Schedule and shall terminate as provided in Section 5.02.

Section 5.02
Termination of Master Lease Term TC "Section 5.02
Termination of Master Lease Term" \f C \l "2" .  The Master Lease Term applicable to any Schedule will terminate upon the earliest to occur of any of the following events:

(a)
the exercise by Sublessee of the option granted under the provisions of Articles X or XII to purchase the Equipment identified in such Schedule, and the payment of all other amounts due from Sublessee under this Master Lease with respect to such Schedule; or

(b)
Lessor's election to terminate this Master Lease under Article XIV due to Sublessee's default under this Master Lease; or

(c)
the payment by Sublessee of all Rental Payments required to be paid by Sublessee under this Master Lease, and the payment of all other amounts due from Sublessee under this Master Lease with respect to the applicable Schedule; or

(d)
Twenty (20) years for the date of that Schedule or any earlier date upon which all payments required under that Schedule are required to be made.

ARTICLE VI

ENJOYMENT OF EQUIPMENT TC "ARTICLE VI  ENJOYMENT OF EQUIPMENT" \f C \l "1" 
Section 6.01
Possession of Equipment TC "Section 6.01
Possession of Equipment" \f C \l "2" .  Lessor and Lessee hereby covenant that Sublessee shall, during the Lease Term, peaceably and quietly have and hold and enjoy the Equipment without trouble or hindrance from Lessor or Lessee, except as expressly set forth in this Master Lease.

Lessor and Lessee shall have the right at all reasonable times during business hours, upon reasonable advance notice to Sublessee, to enter into and upon the property of Sublessee for the purpose of inspecting the Equipment.

ARTICLE VII

RENTAL PAYMENTS TC "ARTICLE VII  RENTAL PAYMENTS"\f C \l "1" 
Section 7.01
Payment of Rental Payments TC "Section 7.01
Payment of Rental Payments" \f C \l "2" .  Sublessee shall pay to the Depository Bank on behalf of Lessee, and for the benefit of Lessor, Rental Payments but only from the amounts in the Lease Fund, to be funded from the Rental Payments, in the amounts and on the dates set forth in the Schedule relating to such Rental Payments.  All amounts required to be paid by Sublessee under this Master Lease shall be paid in lawful money of the United States of America.

No provision, covenant or agreement in this Master Lease or any obligation in this Master Lease imposed on Lessee, or the breach thereof, shall constitute or give rise to or impose upon Lessee a pecuniary liability, a charge upon its general credit or taxing powers, or a pledge of its general revenues. In making the agreements, provisions and covenants set forth in this Master Lease, Lessee has not obligated itself except with respect to the application of the Rental Payments to be paid by Sublessee under this Master Lease.

Section 7.02
Interest and Principal Components TC "Section 7.02
Interest and Principal Components" \f C \l "2" .  A portion of each Rental Payment is paid as and represents payment of interest, and the balance of each Rental Payment is paid as and represents payment of principal.  Each Schedule to this Master Lease shall set forth the principal and interest components of each Rental Payment payable thereunder during the Master Lease Term.

Section 7.03
Rental Payments to be Unconditional TC "Section 7.03
Rental Payments to be Unconditional" \f C \l "2" .  The obligations of Sublessee to make payment of the Rental Payments required under this Article VII, and to make other payments under this Master Lease, and to perform and observe the covenants and agreements contained in this Master Lease, shall be absolute and unconditional in all events, without abatement, diminution, deduction, setoff or defense for any reason, including without limitation any failure of the Equipment to be delivered or installed, any defects, malfunctions or breakdowns in the Equipment or any accident, condemnation, destruction or unforeseen circumstances.  Notwithstanding any dispute between Sublessee and any of Lessee, Lessor, any Vendor or any other person, Sublessee shall make all Rental Payments when due and shall not withhold any Rental Payments pending final resolution of such dispute, nor shall Sublessee assert any right of set-off or counterclaim against its obligation to make such payments required under this Master Lease.  The Depository Bank shall promptly notify Lessor and Lessee of any interruption of payments due under this Master Lease.

Section 7.04
Tax Covenants TC "Section 7.04
Tax Covenant" \f C \l "2" .

(a)
It is the intention of the parties to this Master Lease that the interest portion of the Rental Payments received by Lessor under any Schedule be and remain excludable from gross income for purposes of Federal income taxation.

(b)
Lessee covenants that it will not intentionally perform or fail to perform any act that shall have the effect of terminating such exemption from Federal income taxation of the interest portion of the Rental Payments received by Lessor.

(c)
Sublessee covenants that it will pay any rebate due to the United States of America pursuant to Section 16.08 and that it will take any and all other actions lawfully within its powers and applicable to the acts done or omitted by Sublessee so as to maintain such exclusion from gross income for Federal income tax purposes of the interest component of the Rental Payments under any Schedule to this Master Lease, and that it will not perform any act or enter into any agreement or use or permit the use of the Equipment or any portion of the Equipment in a manner that shall have the effect of terminating the exclusion from gross income for Federal income tax purposes of the interest component of the Rental Payments received by Lessor including, without limitation, leasing or transferring all or any portion of the Equipment or contracting with a third party for the use or operation of all or any portion of the Equipment if entering into such lease, transfer or contract would have such effect.  The Sublessee shall have the right under any lease and any contract with respect to or for the use or operation of all or any portion of the Equipment to terminate such lease or contract if, in the sole judgment of Sublessee, it shall be necessary to protect the exclusion from gross income for Federal income tax purposes of the interest portion of the Rental Payments received by Lessor.

(d)
It is the intention of the parties to this Master Lease that, during the term of this Master Lease, Sublessee be treated as the owner of the Equipment for Federal income tax purposes. Neither Lessor nor Lessee shall take any action inconsistent with the Sublessee's ownership of the Equipment for Federal income tax purposes except pursuant to the exercise of remedies under Article XIV.

(e)
To the extent necessary to retain the exclusion of the interest portion of the Rental Payments from the gross income of Lessor for purposes of Federal income taxation or otherwise required by law, the provisions of this Section shall survive termination of this Master Lease.

Section 7.05
Administrative Fees TC "Section 7.05
Administrative Fees" \f C \l "2" .  Sublessee shall pay the Initial Administrative Fee to Lessee on each Closing Date; provided, however, that the aggregate fees and charges to be received by Lessee from Sublessee shall not equal or exceed the amount, if any, which if reasonably expected on the Closing Date of any Schedule, would cause the interest component payable under that Schedule to this Master Lease to be taxable as interest on arbitrage obligations under the Code.  The Annual Administrative Fee shall be paid by Sublessee directly to Lessee in advance on _____________. The obligation to pay the Annual Administrative Fee shall continue until all of Sublessee's obligations under this Master Lease have been paid in full.

ARTICLE VIII 

TITLE TO EQUIPMENT; SECURITY INTEREST TC "ARTICLE VIII  TITLE TO EQUIPMENT; SECURITY INTEREST" \f C \l "1" 
Section 8.01
Title to the Equipment TC "Section 8.01
Title to the Equipment" \f C \l "2" .  During the Master Lease Term, and so long as Sublessee is not in default under Article XIV, Sublessee shall have legal title to the Equipment, and any and all repairs, replacements, substitutions and modifications to such Equipment shall be at the expense of the Sublessee.  Sublessee will, at all times, protect and defend, at its own cost and expense, its title from and against all claims, liens, and legal processes of creditors of Sublessee and keep the equipment free and clear of all such claims, liens and processes.  The parties agree that, as among themselves, the Equipment is and shall remain personal property.  Upon the occurrence of an Event of Default as set forth in Section 14.01 beyond any applicable grace period, or upon termination of this Master Lease pursuant to Section 5.02(b), full and unencumbered legal title to the Equipment, excluding Equipment as to which all Rental Payments have been paid, shall pass to Lessor and Sublessee shall have no further interest therein. In addition, upon the occurrence of such an Event of Default, Sublessee shall execute and deliver to Lessor such documents as Lessor may request to evidence the passage of legal title to such Equipment to Lessor and the termination of Sublessee's interest therein, and upon request by Lessor shall deliver possession of such Equipment to Lessor in accordance with Section 14.03.  Upon termination of this Master Lease with respect to any Schedule for any of the reasons specified in Sections 12.01 and 12.03, upon fulfillment of the conditions set forth therein, Lessor's security interest or other interest in the Equipment subject to such Schedule shall terminate, and Lessor shall execute and deliver to Sublessee such documents as Sublessee may request to evidence the termination of Lessor's security or other interest in such Equipment.

Section 8.02
Security Interest in Equipment TC "Section 8.02
Security Interest in Equipment" \f C \l "2" .  This Master Lease and each Schedule to this Master Lease are intended to constitute a security agreement within the meaning of the UCC. As security for Sublessee's payment to the Depository Bank on behalf of Lessee for the benefit of Lessor of Rental Payments and all other amounts payable to Lessor under this Master Lease, Sublessee hereby grants to Lessee and Lessee hereby assigns to Lessor, without recourse, a security interest in, constituting a first lien on, the Equipment, whether now or hereafter acquired, and on any proceeds therefrom. When used by the Sublessee, the Equipment either will not become fixtures under applicable law, or if fixtures, will be subject to Lessor’s security interests granted by this Master Lease. Lessee and Sublessee agree to execute such additional documents, including financing statements, assignments, affidavits, notices and similar instruments, in form satisfactory to Lessor, which Lessor deems necessary or appropriate to establish and maintain the security interest created by this Section.

Section 8.03
Security Interest in Sublessee's Interests in Lease Fund, Acquisition Fund and Expense Fund TC "Section 8.03
Security Interest in Sublessee's Interests in Lease Fund, Acquisition Fund and Expense Fund" \f C \l "2" .  As security for Sublessee's payment to the Depository Bank on behalf of Lessee for the benefit of Lessor of all Rental Payments and all other amounts payable to Lessor under this Master Lease, Sublessee hereby grants to Lessee and Lessee hereby assigns to Lessor a security interest in, constituting a first lien on, all of Lessee's rights title and interests in the money and investments in the Lease Fund and, subject to the lien of the Depository Agent described in Section 15.05, the Acquisition Fund and the Expense Fund; provided that, unless an  Event of Default under Section 14.01 occurs and is continuing, the moneys and investments on deposit in the Acquisition Fund and the Expense Fund may be used for the purposes described in Article XVI.  Said security interests and liens shall attach at the moment of the deposit of any such money and investments into those Funds and, except for the lien of the Depository Bank granted by Section 15.05, shall be free and clear of all prior liens, encumbrances and defects.

Section 8.04
Change in Name or Corporate Structure of Sublessee; Change in Location of Sublessee's Principal Place of Business TC "Section 8.04
Change in Name or Corporate Structure of Sublessee; Change in Location of Sublessee's Principal Place of Business" \f C \l "2" .  Sublessee is hereby required to provide written notice to Lessor and Lessee of any change in its name, corporate structure, or the location of the Equipment, or of its principal place of business.  Such notice shall be provided thirty (30) days in advance of the date that such change is planned to take effect.  Sublessee shall not permit a change of ownership or institutional control without the prior written consent of Lessor which shall not be unreasonably withheld or delayed.  This Section shall also apply to any of Sublessee's assignees or Subassignees permitted pursuant to Section 13.02.

Section 8.05
Liens and Encumbrances to Title TC "Section 8.05
Liens and Encumbrances to Title" \f C \l "2" .  Sublessee shall not create or permit to be created or remain and shall promptly discharge any mechanic's or materialmen's liens as well as any other liens, encumbrances or rights of third parties with respect to the Equipment or this Master Lease except those arising by, through or under Lessor, and Sublessee shall take all action as shall be necessary to protect and defend the title and interest of Lessor to and in the Equipment from such liens, encumbrances and rights. Sublessee shall promptly give Lessor notice of any lien created upon the Equipment, stating the action Sublessee has taken or is about to take with respect thereto within the thirty (30) day cure period provided in Section 14.01(c).

ARTICLE IX

MAINTENANCE; MODIFICATION; TAXES;

INSURANCE AND OTHER CHARGES TC "ARTICLE IX  MAINTENANCE; MODIFICATION; TAXES; INSURANCE AND OTHER CHARGES" \f C \l "1" 
Section 9.01
Maintenance of Equipment by Sublessee TC "Section 9.01
Maintenance of Equipment by Sublessee" \f C \l "2" .  At all times during the Master Lease Term, Sublessee shall, at its own cost and expense, maintain, preserve and keep the Equipment in good repair, working order and condition and from time-to-time make or cause to be made all necessary and proper repairs, replacements and renewals, including the maintenance of all Equipment in accordance with manufacturer's recommendations.  The Lessor, Lessee and Depository Bank shall not have any responsibility in any of these matters, or for the making of improvements or additions to the Equipment. Sublessee shall perform or have performed, at its own expense, any maintenance or repair necessary to keep the Equipment in good working order.

Section 9.02
Taxes, Other Governmental Charges and Utility Charges TC "Section 9.02
Taxes, Other Governmental Charges and Utility Charges" \f C \l "2" .  Sublessee will pay during the Master Lease Term, as the same respectively come due, all taxes, payments-in-lieu of taxes, assessments and governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied against or with respect to the Equipment, as well as all gas, water, steam, electricity, heat, power, telephone, utility and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the Equipment; provided that, with respect to any governmental charges that may lawfully be paid in installments over a period of years, Sublessee shall be obligated to pay only such installments as have accrued during the Master Lease Term.

Section 9.03
Provisions Regarding Insurance TC "Section 9.03
Provisions Regarding Insurance" \f C \l "2" .  Sublessee shall, at its own expense, cause casualty, public liability and property damage insurance for such amounts and against such hazards as Lessor may require to be carried and maintained, or demonstrate to the satisfaction of Lessor and Lessee that adequate self-insurance is provided with respect to the Equipment sufficient to protect the full replacement value of the Equipment and to protect Lessor, Lessee, Depository Bank and the Sublessee from liability in all events. All insurance proceeds from casualty losses shall be payable to Lessor and Sublessee as hereinafter provided.  Sublessee shall furnish to Lessor, upon request, certificates of insurance evidencing such coverage throughout the Master Lease Term. Alternatively, upon the written approval of Lessor, Sublessee may insure the Equipment under a blanket insurance policy or policies which cover not only the Equipment but also other properties.


Any insurance policy carried or maintained pursuant to this Section shall be so written or endorsed as to make losses, if any, payable to Lessor and Sublessee as their respective interests may appear and naming both Lessor and Lessee as additional insureds for liability purposes.  The Net Proceeds of the insurance required in this Section shall be applied as provided in Article X.  Each insurance policy provided for in this Section shall contain a provision to the effect that the insurance company shall not cancel the policy or modify it materially and adversely to the interest of Lessor without first giving written notice thereof to Lessor at least thirty (30) days in advance of such cancellation or modification.

Section 9.04
Advances TC "Section 9.04
Advances" \f C \l "2" .  In the event Sublessee shall fail to maintain the full insurance coverage required by this Master Lease, or shall fail to keep the Equipment in good repair and operating condition, Lessor may (but shall be under no obligation to) purchase the required policies of insurance and pay the premiums on the same, or may make such repairs or replacements as are necessary and provide for payment thereof; and all amounts so advanced therefore by Lessor shall become Additional Rents, which amounts, together with interest thereon at the rate to the extent permitted by law of twelve percent (12%) per annum, Sublessee shall pay promptly upon Lessor's demand for such payment.

Section 9.05
Modifications and Substitutions TC "Section 9.05
Modifications and Substitutions" \f C \l "2" .

(a)
Sublessee shall not, without the prior written consent of Lessor, make any material alterations, modifications or additions to the Equipment which cannot be removed without materially damaging the functional capabilities or economic value of the Equipment. Upon return of the Equipment to Lessor and at the reasonable request of Lessor, Sublessee, at its sole cost and expense, will remove all alterations, modifications and additions and repair the Equipment as necessary to return the Equipment to the condition in which it was furnished, ordinary wear and tear and permitted, modifications excepted.

(b)
Notwithstanding the provisions of subparagraph (a) of this Section, Sublessee may, with the prior written consent of Lessor, substitute for parts, elements, portions or all of the Equipment, other parts, elements, portions, equipment or facilities; provided, however, that any substitutions made pursuant to Sublessee's obligations to make repairs referenced under Section 9.01 or 10.01 shall not require such prior written consent.  Sublessee shall provide such documents or assurances as Lessor may reasonably request to maintain or confirm the security interest to Lessor in the Equipment. 

ARTICLE X

DAMAGE, DESTRUCTION AND CONDEMNATION:

USE OF NET PROCEEDS TC "ARTICLE X  DAMAGE, DESTRUCTION AND CONDEMNATION: USE OF NET PROCEEDS" \f C \l "1" 
Section 10.01
Damage, Destruction and Condemnation TC "Section 10.01
Damage, Destruction and Condemnation" \f C \l "2" .  Unless Sublessee shall have exercised the option to purchase the Equipment by making payment of the Purchase Price as provided in this Master Lease, if prior to the termination of the Master Lease Term (i) the Equipment or any portion thereof is destroyed (in whole or in part) or is damaged by fire or other casualty, or (ii) title to, or the temporary use of, the Equipment or any part thereof, or the estate of Sublessee in the Equipment or any part thereof, shall be taken under the exercise of the power of eminent domain by any governmental body or by any person, firm or corporation acting under governmental authority, then Sublessee, Lessee and Lessor will cause the Net Proceeds of any insurance claim to be applied to the prompt repair, restoration, modification, improvement or replacement of the Equipment; and the Net Proceeds of any condemnation award to be applied to the prompt replacement of the Equipment.  Any balance of the Net Proceeds remaining after application in accordance with the preceding sentence shall be paid to Sublessee.

Section 10.02
Insufficiency of Net Proceeds TC "Section 10.02
Insufficiency of Net Proceeds" \f C \l "2" .  If the Net Proceeds are insufficient to pay in full the cost of any repair, restoration, modification, improvement or replacement referred to in Section 10.01, Sublessee shall either (i) complete the work and pay any cost in excess of the amount of the Net Proceeds, in which event Sublessee agrees that if Sublessee shall make any payments pursuant to the provisions of this Section, Sublessee shall not be entitled to any reimbursement therefore from Lessor, Lessee or Depository Bank, nor shall Sublessee be entitled to any diminution of the amounts payable under Article VII, or (ii) if Sublessee is not then in default under this Master Lease, pay to or cause to be paid to Lessor the amount of the then applicable Purchase Price with respect to such Equipment and all other amounts due from Sublessee under this Master Lease with respect to the applicable Schedule and, upon such payment, the Master Lease Term with respect to such Schedule or Schedules shall terminate and the security interest assigned to Lessor in such Equipment shall terminate as provided in Article XII.  The amount of the Net Proceeds in excess of the then applicable Purchase Price, if any, may be retained by Sublessee.

ARTICLE XI

DISCLAIMER OF WARRANTIES; VENDOR'S

WARRANTIES; USE OF THE EQUIPMENT TC "ARTICLE XI  DISCLAIMER OF WARRANTIES; VENDOR'S WARRANTIES; USE OF THE EQUIPMENT " \f C \l "1" 
Section 11.01
Disclaimer of Warranties TC "Section 11.01
Disclaimer of Warranties" \f C \l "2" .  LESSOR AND LESSEE MAKE NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE EQUIPMENT OR ANY OTHER WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND, AS TO LESSOR AND LESSEE, SUBLESSEE'S SUBLEASE AND PURCHASE OF THE EQUIPMENT SHALL BE ON AN "AS IS" BASIS. In no event shall the Lessor, the Lessee or the Depository Bank be liable for any loss or damage in connection with or arising out of this Master Lease, the Equipment, or the existence, furnishing, functioning or Sublessee's use of any item or products or services provided for in this Master Lease.

Section 11.02
Vendor's Warranties TC "Section 11.02
Vendor's Warranties" \f C \l "2" .  Lessor and Lessee hereby irrevocably appoint Sublessee their agent and attorney-in-fact during the Master Lease Term, so long as Sublessee shall not be in default beyond any applicable grace period under this Master Lease, to assert from time to time whatever claims and rights including warranties of the Equipment which Lessor or Lessee may have against the Vendor.  Sublessee's sole remedy for the breach of such warranty, indemnification or representation shall be against the Vendor of the Equipment and not against either or both of Lessor and Lessee, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor or Lessee with respect to this Master Lease, including the right to receive full and timely payments under this Master Lease.  Sublessee expressly acknowledges that Lessor and Lessee make, and have made, no representation or warranties whatsoever as to the existence or availability of such warranties of the Vendor of the Equipment.

Section 11.03
Use of the Equipment TC "Section 11.03
Use of the Equipment" \f C \l "2" .  Sublessee will not install, use, operate or maintain the Equipment improperly, carelessly, in violation of any applicable law, or in a manner contrary to that contemplated by this Master Lease. Sublessee shall secure all permits and licenses, if any, necessary for the installation and operation of the Equipment.  Sublessee shall comply in all respects (including, without limitation, with respect to the use, maintenance and operation of each item of the Equipment) with all laws of the jurisdictions in which its operations involving any component of Equipment may extend and of any legislative, executive, administrative or judicial body exercising any power or jurisdiction over the items of the Equipment or its interest or rights under this Master Lease.

Section 11.04
Additional Rents TC "Section 11.04
Additional Rents" \f C \l "2" .  In addition to the Rental Payments payable by Sublessee under this Master Lease, Sublessee shall pay to Lessor, on behalf of Lessee, the Additional Rents described in or relating to this Master Lease or the Equipment. Such Additional Rents shall be billed to Sublessee by Lessor from time to time, together with a statement certifying that the amount so billed has been paid by Lessor for one or more of the items above described, or that such amount is then payable by Lessor for such items. Amounts so billed shall be due and payable by Sublessee within 30 days after receipt of the bill by Sublessee.

ARTICLE XII

OPTION TO PURCHASE TC "ARTICLE XII  OPTION TO PURCHASE" \f C \l "1" 
Section 12.01
Purchase Rights TC "Section 12.01
Purchase Rights" \f C \l "2" .  Sublessee shall be entitled to full title and all ownership interests in the Equipment identified on a particular Schedule, and Lessor's security interest therein shall be terminated:

(a)
upon notice to Lessee and payment in full of all Rental Payments in accordance with such Schedule and all other amounts due from Sublessee under this Master Lease with respect to such Schedule; or

(b)
upon written notice to Lessor and Lessee delivered at least thirty (30) days in advance of any date on which a Rental Payment is due, and upon the payment on such date of the Rental Payment due and the applicable Purchase Price and all other amounts due from Sublessee under this Master Lease with respect to such Schedule.

Section 12.02
Partial Prepayment TC "Section 12.02
Partial Prepayment" \f C \l "2" .  Sublessee may, on any payment date, in addition to any Rental Payment then due, make partial prepayments of the Purchase Price in the amount of $10,000 or any integral multiple thereof.  The applicable Schedule shall be recomputed to reflect the reduced Purchase Price, and the applicable Schedule shall be amended to reflect such prepayment.  If appropriate, in Lessor's sole discretion, as a result of such partial prepayments Lessor may release the security interest in certain items of the Equipment.

Section 12.03
Consummation of Purchase TC "Section 12.03
Consummation of Purchase" \f C \l "2" .  The security interest assigned to Lessor in the Equipment identified in a particular Schedule shall be terminated and released in conjunction with the receipt of the full Purchase Price or the final Rental Payment due under that Schedule and all other amounts due from Sublessee under this Master Lease with respect to such Schedule, unless an Event of Default under this Master Lease shall have occurred and be continuing as of such date.  On such date, Lessor shall deliver to Sublessee such deeds, termination statements, bills of sale and other documents and instruments as Sublessee shall reasonably require to evidence the transfer of all right, title and interest of Lessor in such Equipment to Sublessee free and clear of all liens and encumbrances created by or arising, directly or indirectly, through Lessor.

Section 12.04
Mandatory Prepayment TC "Section 12.04
Mandatory Prepayment" \f C \l "2" .

(a)
A Schedule shall be subject to mandatory prepayment, in part, as set forth in Section 16.05.

(b)
A Schedule shall be subject to mandatory prepayment in the event that at the end of the Acquisition Period there are unspent funds in the account within the Acquisition Fund relating to such Schedule. In such event, such unspent funds shall, on the next payment date under the Schedule, be applied pro rata to the prepayment of the principal components of outstanding Rental Payments (but without effect for the required $10,000 partial prepayment multiple provided is Section 12.02), unless otherwise provided in such Schedule.  The remaining Rental Payments shall be recomputed based upon the reduced principal balance, and the Schedule shall be amended to reflect such prepayment of principal.

(c)
If all, or substantially all, of the assets of Sublessee, including Sublessee's interest in this Master Lease and the Equipment, are acquired in any manner by another entity, Sublessee may be required, if the approvals and opinion specified in Section 13.02 are not received, to prepay in whole the then applicable Purchase Price of all Equipment identified under each Schedule to this Master Lease and all other amounts due from Sublessee under this Master Lease.

ARTICLE XIII

ASSIGNMENT, SUBLEASING, INDEMNIFICATION,

MORTGAGING AND SELLING TC "ARTICLE XIII  ASSIGNMENT, SUBLEASING, INDEMNIFICATION, MORTGAGING AND SELLING " \f C \l "1" 
Section 13.01
Assignment by Lessor TC "Section 13.01
Assignment by Lessor" \f C \l "2" .  This Master Lease, and the obligations of Sublessee and Lessee to make payments under this Master Lease, may be assigned and reassigned in whole or in part to one or more assignees or sub-assignees by Lessor at any time subsequent to its execution, in compliance with all securities laws, regulations and rules without the necessity of obtaining the consent of Lessee, Sublessee or the Depository Bank; provided, however, that no such assignment or reassignment shall be effective unless and until:  (a) Lessee, Sublessee and the Depository Bank shall have received notice of the assignment or reassignment disclosing the name and address of the assignee or subassignee, and (b) in the event that such assignment or reassignment is made to a bank or trust company as trustee for holders of certificates representing interests in this Master Lease, such bank or trust company agrees to maintain, or cause to be maintained, a book-entry system by which a record of the names and addresses of such holders as of any particular time is kept and agrees, upon request of Lessee, Sublessee or the Depository Bank, to furnish such information to Lessee, Sublessee or the Depository Bank; provided that, if information of any type (and in any form) regarding Sublessee, including without limitation, information concerning its properties, businesses, financial position or condition, or credit strength, is to be provided by Lessor in connection with any assignment or reassignment pursuant to clause (b) above, Lessor shall provide reasonable prior notice to Sublessee that it intends to provide such information in connection with such assignment or reassignment, along with copies of such information, and Sublessee shall have the right to approve the form and substance of any and all of such information.  In the event Sublessee does not approve the form and substance of any such information provided pursuant to the immediately foregoing sentence, it shall promptly provide substitute information satisfactory to it for use by Lessor for such purposes; provided that, if in the event, on the advice of counsel to Sublessee or Bond Counsel, it is determined in connection with any assignment or reassignment, in whole or in part, pursuant to subparagraph (b) above, that compliance with Rule 15c2-12 (as then in effect, the "Rule" promulgated by the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended, is then required, Sublessee shall, as the "obligated person" (as defined in the Rule) with respect to the Master Lease Obligations of Lessee, be given reasonable time to prepare, approve and execute an undertaking satisfactory to its counsel and Bond Counsel for purposes of the Rule.  Upon receipt of Notice of Assignment, the Depository Bank will reflect in a book entry the assignee designated in such Notice of Assignment and shall agree to make all payments to the assignee designated in the Notice of Assignment notwithstanding any claim, defense, set-off or counterclaim whatsoever (whether arising from a breach of this Master Lease or otherwise) that Lessee and Sublessee may from time-to-time have against Lessor or the Assignee. Lessee and Sublessee agree to execute all documents, including Notices of Assignment and Chattel Mortgages or financing statements, which may be reasonably requested by Lessor or its assignee to protect their interest in the Equipment and in this Master Lease.

Section 13.02
No Sale, Assignment or Subleasing by Sublessee TC "Section 13.02
No Sale, Assignment or Subleasing by Sublessee" \f C \l "2" .

(a)
This Master Lease and the interest of Sublessee in the Equipment may not be sold, assigned or encumbered by Sublessee without (1) the prior written consent of Lessor and Lessee, which approvals shall not be unreasonably withheld, and (2) the opinion of the Bond Counsel as to the continued exclusion from gross income of the interest component of the Rental Payments.

(b)
In addition, Sublessee may not sell or dispose of all or substantially all of its assets, including Sublessee's interest in this Master Lease and the Equipment, in any manner to another entity without receipt of: (1) the approvals specified in the preceding paragraph, and (2) the opinion of Bond Counsel as to the continued exclusion from gross income of the interest component of the Rental Payments.

Section 13.03
Sublessee's Indemnification Covenants TC "Section 13.03
Sublessee's Indemnification Covenants" \f C \l "2" .  To the extent permitted by applicable law, Sublessee shall protect, hold harmless and indemnify Lessor (and if this Master Lease or any interest therein is assigned by Lessor), both Lessor and such assignee, Lessee and Depository Bank from and against any and all liability, obligations, losses, claims and damages whatsoever, and expenses in connection therewith, regardless of the cause thereof including, without limitation, counsel fees and expenses, penalties and interest arising out of Sublessee's default under this Master Lease, the ownership of any item of the Equipment, the ordering, acquisition, use, operation, condition, purchase, delivery, rejection, storage or return of any item of the Equipment or any accident in connection with the operation, use, condition, possession, storage or return of any item of the Equipment resulting in damage to property or the injury to or death of any person.  The indemnification arising under this Section shall continue in full force and effect notwithstanding the full payment of all obligations under this Master Lease or the termination of the Master Lease Term for any reason.  Sublessee agrees not to withhold or abate any portion of the payments required pursuant to this Master Lease by reason of any defects, malfunctions or breakdowns of the Equipment.  All amounts which become due from Sublessee under this Section shall be payable by Sublessee within thirty (30) days following demand therefore by the applicable indemnified party.  Notwithstanding the foregoing, under no circumstances shall Sublessee indemnify or otherwise be responsible to Lessor for, from or against any and all liability, obligations, losses, claims or damages whatsoever, or expenses or penalties or interest in connection therewith, resulting in any way, directly or indirectly, from the assignment and/or reassignment, in whole or in part, of this Master Lease whether the same are incurred in respect of applicable State or Federal securities laws or otherwise; provided that the foregoing shall not limit Sublessee's obligations under this Master Lease to Lessor or its various Assignees.

ARTICLE XIV

EVENTS OF DEFAULT AND REMEDIES TC "ARTICLE XIV  EVENTS OF DEFAULT AND REMEDIES " \f C \l "1" 
Section 14.01
Events of Default TC "Section 14.01
Events of Default" \f C \l "2" .  The following constitute "Events of Default" under this Master Lease:

(a)
Failure by Sublessee to pay to the Depository Bank on behalf of Lessee for the benefit of Lessor when due any Rental Payment or to pay any other payment required to be paid under this Master Lease; or

(b)
Failure by Sublessee to maintain insurance on any Equipment in accordance with Section 9.03 or violation by Sublessee of the provisions of Section 7.04(c), or

(c)
Failure by Sublessee to observe and perform any other covenant, condition or agreement on its part to be observed or performed for a period of thirty (30) days after written notice is given to Sublessee by Lessor or Lessee, specifying such failure and requesting that it be remedied; provided, however, that if the failure stated in such notice cannot be corrected within such thirty (30) day period, Lessor or Lessee will not unreasonably withhold its consent to an extension of such time if corrective action is instituted by Sublessee within the applicable period and diligently pursued until the default is corrected; or

(d)
Initiation by Sublessee of a proceeding under any federal or state bankruptcy or insolvency law seeking relief under such law concerning the indebtedness of Sublessee; or

(e)
Initiation by others of a proceeding under any federal or state bankruptcy or insolvency law seeking relief under such law concerning the indebtedness of Sublessee, which proceeding remains undismissed for ninety (90) days; or

(f)
The inaccuracy of any representation or warranty of Sublessee contained in this Master Lease.

Section 14.02
Remedies on Default TC "Section 14.02
Remedies on Default" \f C \l "2" .  Whenever any Event of Default shall have occurred and be continuing, Lessor or Lessee shall have the right, at its sole option without any further demand or notice, to take any one or any combination of the following remedial steps insofar as the same are available to secured parties under Article 9 of the UCC in effect in the State from time to time and which are otherwise accorded to Lessor or Lessee by applicable law:

(a)
Lessor, as Assignee of Lessee (but not Lessee) may, by written notice to Sublessee and Depository Bank, declare all principal of the Rental Payments (if not then due and payable) to be due and payable immediately, and upon any such declaration the Purchase Price and any accrued Interest Portion of the next Rental Payment scheduled to come due shall become and be immediately due and payable, anything in this Master Lease contained to the contrary notwithstanding, and Lessor may require the Depository Bank to deliver to Lessor any investments or amounts remaining in the Lease Fund, the Acquisition Fund and the Expense Fund upon Lessor's demand therefore in total or partial satisfaction of Sublessee's obligations under this Master Lease;

(b)
Lessor, as assignee of Lessee (but not Lessee), may take any one or any combination of the following remedial actions with respect to the Equipment: 

(i)
Require Sublessee to assemble the Equipment at a place reasonably convenient to both Lessor and Sublessee and use or operate the Equipment for the purpose of preserving it;

(ii)
With or without terminating this Master Lease, retake possession of the Equipment wherever situated, without any court order or other process of law and without liability for entering the premises, and lease, sub-lease or make other disposition of the Equipment for use over a term in a commercially reasonable manner, all for the account of Lessor or Lessee; provided that Sublessee shall remain directly liable for the deficiency, if any, between (i) the Rental Payments and any other amount due Lessor under this Master Lease and (ii) the rent or other amounts paid by a lessee or Sublessee of the Equipment pursuant to such lease or sublease during the same period of time, after deducting all costs and expenses;

(iii)
Retake possession of the Equipment wherever situated, without any court order or other process of law and without liability for entering the premises, and sell any or all of the Equipment at a public or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle the Equipment, with 10 days' notice to Sublessee, all free and clear of any rights of Sublessee, provided that any and all such actions be taken in a commercially reasonable manner; all proceeds from such sale to be applied in the following manner: 

FIRST, to pay all proper and reasonable costs and expenses associated with the recovery, repair, storage and sale of the Equipment, including reasonable attorneys' fees and expenses;

SECOND, to pay (i) Lessor the amount of all unpaid Rental Payments, if any, which are then due and owing, together with interest and late charges thereon, (ii) Lessor the then applicable Purchase Price (taking into account the payment of past due Rental Payments as aforesaid), plus a pro rata allocation of interest at the rate utilized to establish the interest component for the Rental Payment next due pursuant to the applicable Schedule, from the next preceding due date of a Rental Payment until the date of payment by the buyer, and (iii) any other amounts due under this Master Lease, including indemnity payments, reimbursement of any advances, Additional Rent and other amounts payable to Lessor or Lessee under this Master Lease; and

THIRD, to pay to the United States any rebate payment due or accrued pursuant to Section 148(f)(4) of the Code; and 

FOURTH, to pay the remainder of the sale proceeds, purchase moneys or other amounts paid by a buyer of the Equipment to Sublessee;

(c)
Lessor, as Assignee of Lessee (but not Lessee) may, without being required to give any notice except as required by law or expressly required in this Master Lease, pursue all remedies of a creditor under the applicable laws of the State;

(d)
Lessor, in its own right and as Assignee of Lessee (but not Lessee), may proceed to protect and enforce its rights in equity or at law, either in mandamus or for the specific performance of any covenant or agreement contained in this Master Lease, or for the enforcement of any other appropriate legal or equitable remedy as Lessor, being advised by counsel, may deem most effectual to protect and enforce any of its rights or interests under this Master Lease; 

(e)
Take whatever action at law or in equity may appear necessary or desirable to enforce its rights with respect to the Equipment, in which event  Sublessee shall pay or repay to Lessor and Lessee all costs of such action or court action including, without limitation, reasonable attorneys' fees; and/or

(f)
The Lessee may proceed to protect and enforce its rights, which have not been assigned, or have been assigned with reservation in equity or at law, either in mandamus or for the specific performance of any covenant or agreement contained in this Master Lease, or for the enforcement of any other appropriate legal or equitable remedy as Lessee, being advised by counsel, may deem most effectual to protect and enforce any of its concurrent or reserved rights or interest under this Master Lease.

Sublessee shall pay reasonable expenses, all costs and attorneys' fees incurred by Lessor and Lessee in pursuing any of the remedies granted to Lessor and Lessee pursuant to this Section.

To the extent permitted by applicable law, Sublessee hereby waives any rights now or hereafter conferred by statute or otherwise which might require Lessee or Lessor to use, sell, lease or otherwise dispose of any Equipment in mitigation of Lessee's or Lessor's damages or which might otherwise limit or modify any of Lessee's or Lessor's rights under this Master Lease.

Notwithstanding any other remedy exercised under this Master Lease, Sublessee shall remain obligated to pay to Lessor any unpaid portion of the Purchase Price and all other amounts due under this Master Lease with respect to this Master Lease.

All of Sublessee's right, title and interest in any Equipment, the possession of which is retaken by Lessor or Lessee upon the occurrence of an Event of Default (including, without limitation, construction contracts, warranties, guaranties or completion assurances applicable to such Equipment), shall pass to Lessor or Lessee as applicable, and Sublessee's rights in such Equipment shall terminate immediately upon such repossession.

Section 14.03
Return of Equipment TC "Section 14.03
Return of Equipment" \f C \l "2" .  If an Event of Default has occurred and is continuing, Sublessee shall, within ten (10) days after notice from Lessor, at its own cost and expense:  (a) perform any testing and repairs to place the Equipment in the condition required by Article IX, (b) if de-installation, disassembly or crating is required, cause the Equipment to be de-installed, disassembled and crated by an authorized manufacturer's representative or such other service person as is satisfactory to Lessor; and (c) deliver the Equipment to a location in the United States specified by Lessor, freight and insurance prepaid by Sublessee.  If Sublessee refuses to deliver the Equipment in the manner designated, Lessor may enter upon Sublessee's premises where the Equipment is kept and take possession of the Equipment and charge to Sublessee the costs of such taking.  Sublessee hereby expressly waives any damages occasioned by such taking.  In the event that Sublessee makes modifications to a site after any Equipment has been installed therein and such modifications impede the removal of the Equipment, the cost of removing the impediments, removing the Equipment and restoring the site shall be the sole expense of Sublessee.

Section 14.04
No Remedy Exclusive TC "Section 14.04
No Remedy Exclusive" \f C \l "2" .  No remedy in this Master Lease conferred upon or reserved to Lessor or Lessee is intended to be exclusive, and every such remedy shall be cumulative and shall be in addition to every other remedy given under this Master Lease or now or hereafter existing at law or in equity.  No delay or omission to exercise any right or power accruing upon any Event of Default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle Lessor or Lessee to exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice other than such notice as may be required by this Article.  All remedies in this Master Lease conferred upon or reserved to Lessor or Lessee shall survive the termination of this Master Lease.

Section 14.05
Late Charge of Interest on Late Payment TC "Section 14.05
Late Charge of Interest on Late Payment" \f C \l "2" .  Any Rental Payment not paid by Sublessee on the due date thereof shall, to the extent permissible by law, bear a late charge equal to two percent (2.0%) of the amount of the past due Rental Payment, but in no event shall such late charge be less than One Hundred Dollars ($100.00).  Any unpaid Rental Payment, Additional Rent or other amount payable by Sublessee to or for the benefit of Lessor under this Master Lease shall, to the extent permissible by law, bear interest at the greater of (i) the rate payable on the principal portion of the Purchase Price, plus five (5) full percentage points per annum, or (ii) twelve percent (12%) per annum, from the due date until paid and collected.

Section 14.06
Force Majeure TC "Section 14.06
Force Majeure" \f C \l "2" .  If, by reason of force majeure, Sublessee is unable in whole or in part to carry out its agreement in this Master Lease contained other than the obligations on the part of Sublessee contained in Article VII and Sections 9.03, 11.04 and 13.03, Sublessee shall not be deemed to be in default during the continuance of such inability.  The term "force majeure" as used in this Master Lease shall mean, without limitation, the following: acts of God; strikes, lockouts or other industrial disturbances; acts of public enemies; orders or restraints of any kind of the government of the United States of America or the State or any of their respective departments, agencies, or officials, or any civil or military authority; insurrections; riots; landslides; earthquakes; fires; storms; droughts; floods; or explosions.

ARTICLE XV

THE DEPOSITORY BANK TC "ARTICLE XV  THE DEPOSITORY BANK" \f C \l "1" 
Section 15.01
Corporate Organization, General Matters TC "Section 15.01
Corporate Organization, General Matters" \f C \l "2" .

(a)
Organization.  The Depository Bank represents and warrants that it is a _______________________________________ organized and validly existing under the laws of _______________________, and that by proper corporate action it has duly authorized the execution and delivery of this Master Lease.

(b)
Registrar.  The Depository Bank shall serve as the registrar for this Master Lease.  In that capacity, the Depository Bank shall keep proper registry and transfer records in which shall be noted the registration and transfer of the Lessor's interest in this Master Lease in the manner and to the extent specified therein.

(c)
Liability.  Except as otherwise expressly provided herein, the Depository Bank shall not be liable with respect to any action taken or omitted to be taken under this Master Lease except for its own negligent action, its own negligent failure to act, or its own willful misconduct; provided, that:

(1)
The duties and obligations of the Depository Bank shall be determined solely by the express provisions of this Master Lease;

(2)
In the absence of bad faith on the part of the Depository Bank, the Depository Bank may conclusively rely as to the truth of the statements and to the correctness of the opinions expressed therein upon any certificate or opinion furnished to the Depository Bank conforming to the procedural requirements of this Master Lease and the Resolution; but in the case of any such certificate or opinion which by any provision of this Master Lease is specifically required to be furnished to the Depository Bank, the Depository Bank shall be under a duty to examine the same to determine whether or not it conforms to the procedural requirements of this Master Lease and the Resolution; and

(3)
The Depository Bank shall not be liable for any error of judgment made in good faith by the Depository Bank unless it shall be proved that the Depository Bank was negligent in ascertaining the pertinent facts.

(d)
The Depository Bank shall keep proper accounts of its transactions under this Master Lease (separate from its other accounts), which shall be open to inspection by Lessor, Lessee and Sublessee and their representatives duly authorized in writing.

Section 15.02
Depository Bank May Rely Upon Certain Documents and Opinions TC "Section 15.02
Depository Bank May Rely Upon Certain Documents and Opinions" \f C \l "2" .  Except as otherwise provided in Section 15.01:

(a)
The Depository Bank may rely and shall be protected in acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond or other paper or document believed by it to be genuine and to have been signed or presented by the proper party or parties.

(b)
Any request, direction, election, order, certification or demand of the Lessor, the Lessee or the Sublessee shall be sufficiently evidenced by an instrument signed by an Authorized Officer of the Lessor, the Lessee or the Sublessee as the case may be (unless otherwise in this Master Lease specifically prescribed), and any resolution of the Council may be evidenced to the Depository Bank by a certified resolution.

(c)
The Depository Bank may consult with its counsel, and the legal advice or opinion of its counsel or Bond Counsel shall be full and complete authorization and protection in respect of any action taken or suffered by it under this Master Lease in good faith and in accordance with such legal advice or opinion of counsel or Bond Counsel.

Section 15.03
Money Held in Trust TC "Section 15.03
Money Held in Trust" \f C \l "2" .  All money and investments held by the Depository Bank under this Master Lease is held in trust for the benefit of Lessor and shall be segregated and kept apart from other funds held by it.  Upon receipt of Lessor's notice of default under Section 14.02 (a), Depository Bank agrees to deliver to Lessor any investments or amounts remaining in the Lease Fund, the Acquisition Fund and the Expense Fund upon Lessor's demand therefore in total or partial satisfaction of Sublessee's obligations under this Master Lease.

Section 15.04
Reports of Activities TC "Section 15.04
Reports of Activities" \f C \l "2" .  The Depository Bank hereby covenants and agrees to keep and maintain accurate and complete records of fund balances, any investments thereof, and all transactions involving any Fund held by the Depository Bank pursuant to this Master Lease, and to furnish monthly reports thereof to the Lessor, the Lessee and the Sublessee.  The Lessor, the Lessee and the Sublessee and their respective agents shall have the right to inspect all such records at all reasonable times and to make such copies and extracts as they may desire.

Section 15.05
Compensation of Depository Bank TC "Section 15.05
Compensation of Depository Bank" \f C \l "2" .  Except as otherwise expressly provided herein, all advances, counsel fees and other expenses reasonably made or incurred by the Depository Bank in and about the execution and administration of this Master Lease and reasonable compensation to the Depository Bank for its services under this Master Lease shall be paid by the Sublessee.  The compensation of the Depository Bank shall not be limited to or by any provision of law in regard to the compensation of trustees of an express trust.  If such fees and expenses are not paid by the Sublessee, subject only to the prior lien of the Lessor on the Lease Fund for the payment of the Rental Payments, the Depository Bank is hereby granted a security interest in, constituting a first lien on, all money held pursuant to this Master Lease, with right of payment therefrom, for the payment to the Depository Bank of reasonable compensation, expenses, advances and counsel fees incurred in and about the execution of the trusts hereby created, and the exercise and performance of the powers and duties of the Depository Bank under this Master Lease, and the cost and expense incurred in defending against any liability in the premises of any character whatsoever (unless such liability is adjudicated to have resulted from the negligence or willful misconduct of the Depository Bank); provided that, unless an Event of Default under Section 14.01 occurs and is continuing, the moneys and investments on deposit in the Acquisition Fund and the Expense Fund may be used for the purposes described in Article XVI.

Section 15.06
Qualifications of Depository Bank TC "Section 15.06
Qualifications of Depository Bank" \f C \l "2" .  There shall, at all times, be a Depository Bank under this Master Lease which shall be an association or a corporation organized and doing business under the laws of the United States or any state thereof, authorized under such applicable laws to exercise corporate trust powers and authorized under applicable State law to serve as the Depository Bank under this Master Lease, having a combined capital and surplus of at least $10,000,000, and subject to supervision or examination by Federal or State authority. 

Section 15.07
Resignation or Removal of Depository Bank TC "Section 15.07
Resignation or Removal of Depository Bank" \f C \l "2" .

(a)
The Depository Bank may resign and be discharged from its duties under this Master Lease by giving to the Lessor, the Lessee and the Sublessee, 30 days' advance written notice; provided that the resigning Depository Bank shall not be discharged from the trusts hereby created until a successor Depository Bank has been appointed and accepted such appointment.  Subsequent to such date, the resigning Depository Bank shall have no further duties and obligations under this Master Lease.

(b)
The Depository Bank shall be removed at any time, either with or without cause, by the Lessee upon the written request of Lessor.  If removal of the Depository Bank under this Section is without cause, the Lessee shall give the Depository Bank thirty (30) days prior written notice of such removal.  No prior written notice shall be required for a removal of the Depository Bank under this Section if such removal is with cause.  Cause shall include failure of the Depository Bank to meet the qualifications of Section 15.06.

(c)
The Depository Bank may also be removed by the Lessee, in its sole discretion but with the prior written consent of the Lessor, at any time for:  (1) any breach of trust, or (2) acting or proceeding in violation of, or failing to act or proceed in accordance with, any provision of this Master Lease with respect to the duties and obligations of the Depository Bank.

(d)
Any removal of the Depository Bank pursuant to this Section shall be effected by delivery to the Depository Bank, the Lessor and the Sublessee of a written instrument to that effect, which instrument shall appoint a successor thereto and be accompanied by evidence of the successor's acceptance of the appointment.

Section 15.08
Appointment of Successor Depository Bank TC "Section 15.08
Appointment of Successor Depository Bank" \f C \l "2" .

(a)
In case at any time the Depository Bank shall resign, be removed or otherwise become incapable of acting, or shall be adjudged bankrupt or insolvent, or if a receiver of the Depository Bank or of its property shall be appointed, or if a public supervisory office shall take charge or control of the Depository Bank or of its property or affairs, a vacancy shall be created in the office of such the Depository Bank under this Master Lease, and a successor shall be appointed promptly by the Lessee, with the consent of the Lessor, subject to the requirements of Section 15.06 and any applicable State law.  Any appointment shall be made by a written instrument filed with the Lessor and the Sublessee and executed by the Authorized Officer of the Lessee.

(b)
If, in a proper case, no appointment of a successor Depository Bank shall be made pursuant to Section 15.08 (a) within 60 days after the receipt by the Council of the Depository Bank's notice of resignation given pursuant to Section 15.07, the Lessor or the retiring Depository Bank may apply to any court of competent jurisdiction to appoint a successor Depository Bank.  Said court may thereupon after such notice, if any, as such court may deem proper and prescribe, appoint a successor Depository Bank.

Section 15.09
Financial Obligations TC "Section 15.09
Financial Obligations" \f C \l "2" .  Nothing contained in this Master Lease shall in any way obligate the Depository Bank to pay any debt or meet any financial obligations to any person in relation to the Equipment except from moneys received under the provisions of this Master Lease, or from the exercise of the Depository Bank's rights under this Master Lease, other than the moneys received for its own purposes.

Section 15.10
Transfer of Rights and Property to Successor Depository Bank TC "Section 15.10
Transfer of Rights and Property to Successor Depository Bank" \f C \l "2" .  Every successor Depository Bank appointed under this Master Lease shall execute, acknowledge and deliver to its predecessor and also to the Lessor, the Lessee and the Sublessee a written instrument accepting such appointment under this Master Lease, and thereupon such successor, without any further act, deed or conveyance, shall become fully vested with all the rights, powers, trusts, duties and obligations of its predecessor; but such predecessor shall, nevertheless, on the written request from the Authorized Officer of either the Lessor, the Lessee or its successor, execute and deliver a written instrument transferring to such successor all such rights, powers, trusts, duties and obligations of such predecessor under this Master Lease, and every predecessor Depository Bank shall deliver all funds held by it as Depository Bank under this Master Lease to its successor.  Should any assignment, conveyance or written instrument from the Council be required by any successor Depository Bank for more fully and certainly vesting in such successor Depository Bank the rights, powers, trusts, duties and obligations hereby vested or intended to be vested in the predecessor Depository Bank, any and all such assignments, conveyances and written instruments shall, on request, be executed, acknowledged and delivered by the Lessor, the Lessee and the Sublessee.  Each successor Depository Bank shall give notice of its appointment to the Lessor, the Lessee and the Sublessee.  The successor Depository Bank shall reimburse the predecessor Depository Bank for any expense incurred under this Section.

ARTICLE XVI

CREATION AND ADMINISTRATION OF

FUNDS; INVESTMENTS; REBATE TC "ARTICLE XVI  CREATION AND ADMINISTRATION OF FUNDS; INVESTMENTS; REBATE " \f C \l "1" 
Section 16.01
Application of Lease Proceeds TC "Section 16.01
Application of Lease Proceeds" \f C \l "2" .  On the Closing Date of each Schedule, Lessor shall pay the Lease Proceeds identified on such Schedule to the Depository Bank, who shall apply such Lease Proceeds as follows:  (i) the amount not exceeding two percent (2%) of the Lease Proceeds, together with funds provided by Sublessee estimated to be needed to pay the costs associated with executing the Schedule, including the Initial Administrative Fee, shall be deposited in the Expense Fund; and (ii) the balance shall be deposited into a separate account for such Schedule within the Acquisition Fund.

Section 16.02
Acquisition Fund TC "Section 16.02
Acquisition Fund" \f C \l "2" .  An Acquisition Fund is hereby established to be held by the Depository Bank. A separate account shall be established in the Acquisition Fund for each Schedule.  The moneys in the Acquisition Fund and any investments held as part of such Fund shall be held in trust and, except as otherwise provided in this Master Lease, shall be applied by the Depository Bank solely in accordance with Section 16.04. If there is an Event of Default known to the Depository Bank with respect to Rental Payments or payments due to Lessee or Depository Bank, the Depository Bank may use the Acquisition Fund without requisition to make up the deficiency, and Sublessee shall promptly restore the funds so used.

Section 16.03
Expense Fund TC "Section 16.03
Expense Fund" \f C \l "2" .  An Expense Fund is hereby established to be held by the Depository Bank. A separate account shall be established in the Expense Fund for each Schedule. The moneys in the Expense Fund and any investments held as part of such Fund shall be held in trust and, except as otherwise provided in this Master Lease, shall be applied by the Depository Bank, at the direction of Sublessee, solely to the payment or reimbursement of the costs of preparing and executing this Master Lease and Schedules to this Master Lease, including the placement with purchasers of such Schedules.  The Depository Bank shall pay from the Expense Fund Lessee's costs of preparing and executing the Schedules, including the Initial Administrative Fee, the reasonable fees and expenses of financial consultants, any placement agent, Lessor, counsel to any placement agent, counsel to Lessor, counsel to the Lessee, counsel to Sublessee and Bond Counsel, the reasonable fees and expenses of the Depository Bank incurred prior to the complete acquisition of the Equipment in accordance with this Master Lease, any recording or similar fees and any expenses of Sublessee in connection with the preparation and execution of the Schedules which are approved by Lessee.  Earnings on the Expense Fund shall be transferred to the Acquisition Fund as provided in Subsection 16.07 (b).  After all costs required to be paid pursuant to this paragraph from the Expense Fund have been paid, any amounts remaining in the Expense Fund shall be transferred to the Acquisition Fund. To the extent the Expense Fund is insufficient to pay any of the above costs, Sublessee shall be liable for the deficiency and shall pay such deficiency as directed by Lessee or the Depository Agreement.

Section 16.04
Expenditure of Acquisition Fund TC "Section 16.04
Expenditure of Acquisition Fund" \f C \l "2" .  Moneys in an account within the Acquisition Fund shall be expended for the payment of Acquisition Costs associated with the Schedule to which such account relates as directed by requisitions, substantially in the form attached to this Master Lease as Exhibit A, signed on behalf of Sublessee by an Authorized Officer. Each requisition for payment of any Acquisition Cost incurred pursuant to a Purchase Agreement shall attach (i) an assignment to Lessor of Sublessee's right, title and interest in such Purchase Agreement insofar as it relates to the right to purchase and pay for the items of Equipment identified in the Schedule to which such account relates; (ii) a Certificate of Acceptance pertaining to such items of Equipment to be paid for pursuant to such requisition; (iii) a true copy of the Vendor's statement; (iv) where applicable, a true copy of any change order approved by Sublessee increasing the purchase price over the amount specified in the Purchase Agreement; (v) waivers of liens and claims, if any, executed by the Vendors and any subcontractor which has provided any work or materials for such Equipment, showing payment of all costs incurred in providing such work or materials, in an amount equal to the amount requested for payment; (vi) evidence of filing of appropriate UCC financing statements required to perfect Lessor's security interest in the Equipment to be financed with the proceeds of such requisition, as necessary; and (vii) bills of sale for any item of such Equipment for which a bill of sale may be delivered including, without limitation, items to be acquired by Lessor pursuant to a sale/lease-back arrangement with Sublessee, in which case such bill of sale shall have attached to it a copy of Sublessee's cancelled check (or other evidence satisfactory to Lessor) reflecting the purchase price paid by Sublessee. Exhibit B attached to this Master Lease contains a form of bill of sale which Sublessee may, in appropriate cases, use for the purpose of satisfying the requirement of clause (vi) above.

Each requisition for payment of an Acquisition Cost in the form of a reimbursement for the cost of certain items originally financed though internal advances of Sublessee in anticipation of obtaining permanent financing through Lessee (and which are to be sold by Sublessee to Lessor and leased back pursuant to the terms of this Master Lease), or in the form of a reimbursement for the cost of certain items originally financed through internal advances of Sublessee for which delivery is progressing at the Closing Date shall attach:  (i) a true copy of the Vendor's statement; (ii) where applicable, a true copy of any change order approved by Sublessee increasing the purchase price over the amount specified in the Purchase Agreement; (iii) waivers of any liens and claims executed by the Vendors and any subcontractor which has provided any work or materials for such Equipment showing payment of all costs incurred in providing such work or materials in an amount equal to the amount requested for payment; (iv) evidence of filing of appropriate UCC financing statements required to perfect Lessor's security interest in the Equipment to be financed with the proceeds of such requisition; and (v) bills of sale for any item of such Equipment which shall have attached a copy of Sublessee's cancelled check (or other evidence satisfactory to Lessor) reflecting the purchase price paid by Sublessee. Exhibit B attached to this Master Lease contains a form of Bill of Sale which Sublessee may, in appropriate cases, use for the purpose of satisfying the requirement of clause (iv) above.

The signers of the requisition may rely as to conclusions of law on an opinion of counsel furnished to Lessee and referred to in the requisition. Prior to payment pursuant to the requisition, it shall be certified for payment on behalf of Lessee by an Authorized Officer of Lessee. Lessee may waive any provision required to be contained in the requisition upon advice of counsel that the waiver does not adversely affect the security for this Master Lease.

Section 16.05
Completion of Acquisition of the Equipment TC "Section 16.05
Completion of Acquisition of the Equipment" \f C \l "2" .  Sublessee shall cause the Equipment to be acquired and installed free of any liens or claims of others except for this Master Lease.  In the event moneys available in the appropriate account of the Acquisition Fund are insufficient, Sublessee shall pay the remainder of the cost of such acquisition and installation from its own funds.  Any such payment shall not be a credit against, nor result in a reduction of, Rental Payments, Additional Rents or other amounts payable by Sublessee under this Master Lease. Completion of the acquisition of the Equipment identified by a particular Schedule shall be evidenced by Sublessee's filing with Lessor, Lessee and the Depository Bank a certificate signed by an Authorized Officer of Sublessee stating that such Equipment has been acquired and indicating the amount, if any, of funds then remaining in the related account within the Acquisition Fund.  At such time Sublessee and Lessor shall execute and deliver such documents or assurances, including amendments to UCC filings, as may be necessary to reflect accurately the items of Equipment financed by the Lease Proceeds derived from such Schedule. Any balance in such account not then needed to pay Acquisition Costs shall, on the date the next Rental Payment is due under such Schedule, be applied pro rata to the prepayment of the principal components of the outstanding Rental Payments under such Schedule in accordance with Section 12.04 (b) and such Schedule. The remaining Rental Payments shall be recomputed based upon the reduced principal balance, and the applicable Schedule shall be amended to reflect such prepayment of principal. 

Section 16.06
Lease Fund TC "Section 16.06
Lease Fund" \f C \l "2" .

(a)
The Lessee hereby establishes with the Depository Bank a special Fund designated as the "Lease Fund."  A separate account shall be established in the Lease Fund for each Schedule.  The Lease Fund shall be maintained as long as any Lease Obligation remains outstanding.  The Lease Fund shall be held in trust, separate and apart from all other funds and accounts of the Lessor, the Lessee, the Sublessee and the Depository Bank.  The Depository Bank shall receive all Rental Payments made by Sublessee and deposit them into the appropriate account of the Lease Fund, and withdraw amounts from the appropriate account of the Lease Fund sufficient to pay the Rental Payments set forth in the Schedule for which the account was established and pay them to Lessor on or before the date due under this Master Lease; provided, that Depository Bank shall have no obligation to apply funds for such purposes except funds held in the Lease Fund.

(b)
The Depository Bank may, in its discretion, establish such additional accounts within the Lease Fund, and sub-accounts within any of the accounts, as the Depository Bank may deem necessary or useful for the purpose of identifying more precisely the sources of payments into and disbursements from the Lease Fund, or for the purpose of complying with the requirements of the Code relating to arbitrage, but the establishment of any such account or sub account shall not alter or modify any of the requirements of this Master Lease with respect to a deposit or use of money in the Lease Fund, or result in commingling of funds not permitted under this Master Lease.  In establishing such accounts or subaccounts, the Depository Bank may at any time request, receive and rely upon an opinion of Bond Counsel, addressed to the Depository Bank, the Lessor, the Lessee, and the Sublessee, that the establishment of such accounts or subaccounts will not cause the Lease Obligation to become an "arbitrage bond" within the meaning of the Code.

Section 16.07
Investment of Funds TC "Section 16.07
Investment of Funds" \f C \l "2" .

(a)
The Depository Bank shall invest or reinvest money on deposit in the Acquisition Fund, the Expense Fund and the Lease Fund in Permitted Investments selected by Sublessee.  Notwithstanding any directions of the Authorized Officer of Sublessee:

(1)
All such Permitted Investments shall mature, or be subject to withdrawal, repurchase or redemption, each without penalty, at the option of the holder on or before the dates on which the invested amounts are reasonably expected to be needed for the purposes or this Master Lease.

(2)
The Depository Bank shall use its best efforts to ensure that investments made pursuant to this Section shall be limited as to amount and yield of investment in such manner that this Master Lease shall not become an "Arbitrage Bond" under the Code; provided, however, that the Depository Bank, in making any investment pursuant to this Section, may at any time request, receive and rely upon the opinion of Bond Counsel, addressed to the Depository Bank, the Lessor, the Lessee and the Sublessee, that such investment will not cause the Lease Obligation to become an "arbitrage bond" under the Code.  Any fees and expenses incurred by the Depository Bank in obtaining such opinion of Bond Counsel shall be an expense reasonably incurred by the Depository Bank and shall be charged to and paid by the Sublessee pursuant to Section 15.05.

(b)
All gain and loss resulting from the sale of any investments in any fund, account or sub-account shall be charged, and the net income received in respect of such investments shall be deposited and credited upon receipt, as follows:

(1)
All gain and loss resulting from the sale of any investments in any specified fund, account or sub-account shall be charged when realized to the fund, account or sub account, respectively, from which such gain or loss arose; and

(2)
The net income realized on the investment of money in the Acquisition Fund and the Expense Fund shall, upon receipt, be deposited in and credited to the Acquisition Fund; and

(3)
The net income realized on the investment of money in the Lease Fund shall, upon receipt, be deposited in and credited to the Lease Fund.

(c)
Whenever any transfer or payment is required to be made from any particular fund or account, such transfer or payment shall be made from such combination of maturing principal, redemption or repurchase prices, liquidation proceeds and withdrawals of principal as the Depository Bank deems appropriate for such purpose, after taking into account such factors as the Depository Bank may deem appropriate.

(d)
None of the Depository Bank, the Lessor or the Lessee shall be accountable for any depreciation in the value of the investments or any losses incurred upon any authorized disposition thereof; provided, that the foregoing shall in no way limit, impair, diminish or otherwise affect the Depository Bank's liability for failure to act in accordance with the "prudent person" standard.

(e)
Unless otherwise directed by Lessor, the Depository Bank may make any and all investments of funds under this Section through its own investment department.

Section 16.08
Determination and Payment of Rebate Amounts TC "Section 16.08
Determination and Payment of Rebate Amounts" \f C \l "2" .

(a)
The Depository Bank shall determine or cause a rebate agent to determine, at the time and in the manner required by Section 148 of the Code, the Rebate Amounts attributable to the investment of the Gross Proceeds, if any.  If the Depository Bank has determined the Rebate Amount attributable to the investment of the Gross Proceeds, if any, without assistance from a rebate agent, then following the computation of the Rebate Amount attributable to the investment of the Gross Proceeds for the Computation Periods ending on the last day of the fifth Lease Year following the Closing Date of each Schedule, the last day of each fifth Lease Year thereafter, and the date of the last Rental Payment for each Schedule and, in each case, in sufficient time to enable the Depository Bank to request the Sublessee to make the rebate payments with respect thereto, the Depository Bank shall cause a rebate agent to verify the accuracy of the computation of the Rebate Amounts attributable to the investment of the Gross Proceeds as of the end of each Computation Period.  The Depository Bank shall immediately notify the Sublessee in writing of the Rebate Amount and shall request its immediate payment by Sublessee not later than the time the next rebate payment is due, as described in Section 16.08(b).

(b)
The Depository Bank shall request the Sublessee to make the following rebate payments with respect to each Schedule to the United States Treasury when and as indicated:

(1)
Not earlier than the first day nor later than the 60th day following the end of each fifth Lease Year following the Closing Date, an amount equal to ninety percent (90%) of the Rebate Amount attributable to the investment of the Gross Proceeds, less the cumulative total of any installment payments previously made to the United States Treasury on account of such Rebate Amount, if any; and

(2)
Not earlier than the date of the last Rental Payment nor later than the 60th day thereafter, an amount equal to one hundred percent (100%) of the Rebate Amount attributable to the investment of Gross Proceeds, less the cumulative total of any installment payments previously made to the United States Treasury on account of such Rebate Amount, if any.

(c)
The Depository Bank shall retain records of the sources of and determination of the Rebate Amounts and, to the extent provided to the Depository Bank by the Sublessee, reports and filings, of the rebate payments actually made to the United States Treasury in respect thereof until the date which is the seventh anniversary of the date of payment of the last Rental Payment.  The obligations of the Depository Bank to retain such records in accordance with this Section shall survive the payment in full of this Master Lease. The Depository Bank and the Sublessee shall keep such other records as will enable them to fulfill their responsibilities under this Section and the rebate requirements.

(d)
Notwithstanding any other provision under this Master Lease, the Depository Bank will, upon request of the Lessor, the Lessee or the Sublessee, determine or cause to be determined the Rebate Amount attributable to the investment of Gross Proceeds more often than as required by the Code.

(e)
The purpose of this Section is to satisfy the rebate requirements. Therefore, this Section shall be construed so as to comply with such requirements.  Sublessee and Depository Bank covenant that all action taken under this Section shall be taken in a manner that complies with the rebate provision and that they shall neither take any action nor omit to take any action that would cause this Master Lease to be an "Arbitrage Bond" within the meaning of the Code.

(f)
To the extent any rebate payment is either insufficient or not timely made to the United States, Sublessee shall pay to the United States on behalf of Lessee any deficiency, correction amount, interest, penalty, or other amount necessary to prevent any Schedule from becoming an “Arbitrage Bond” within the meaning of Section 148 of the Code.  

Section 16.09
Depository Bank Reliance on Professionals TC "Section 16.09
Depository Bank Reliance on Professionals" \f C \l "2" .

(a)
Except as otherwise provided in Section 16.08, the Depository Bank may, in carrying out its duties pursuant to Sections 16.08 and 16.09, obtain the reports of one or more rebate agents from time to time and may rely upon such reports, provided that the Depository Bank shall use reasonable care in selecting rebate agents.  The fees and expenses incurred by the Depository Bank in obtaining reports from rebate agents shall be deemed an expense reasonably incurred by the Depository Bank and shall be charged to and paid by the Sublessee.

(b)
The Depository Bank may, in carrying out its duties pursuant to Sections 16.08 and 16.09, obtain opinions of counsel from time to time and rely upon such opinions.  The fees and expenses incurred in obtaining such opinions shall be deemed an expense reasonably incurred by the Depository Bank and shall be charged to and paid by the Sublessee.

ARTICLE XVII

MISCELLANEOUS TC "ARTICLE XVII  MISCELLANEOUS" \f C \l "1" 
Section 17.01
Notices TC "Section 17.01
Notices" \f C \l "2" .  All notices, certificates, requests, demands and other communications provided for under this Master Lease shall be in writing and shall be (a) personally delivered, (b) sent by registered or certified United States mail, (c) sent by overnight courier of national reputation, or (d) transmitted by facsimile, in each case addressed to the party to whom notice is being given at its address as set forth at the beginning of this Master Lease and, if sent by facsimile, transmitted to that party at its facsimile number set forth at the beginning of this Master Lease and confirmed by telephone at the telephone number set forth at the beginning of this Master Lease or, as to each party, at such other address or facsimile number as may hereafter be designated by such party in a written notice to the other party complying as to delivery with the terms of this Section.  All such notices, requests, demands and other communications shall be deemed to have been given on the date received or refused.

Section 17.02
Binding Effect TC "Section 17.02
Binding Effect" \f C \l "2" .  This Master Lease shall inure to the benefit of and shall be binding upon Lessor, Lessee, Sublessee, the Depository Bank and their respective successors and assigns.

Section 17.03
Severability TC "Section 17.03
Severability" \f C \l "2" .  In the event any provision of this Master Lease shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision of this Master Lease.


Section 17.04
Amendments TC "Section 17.04
Amendments" \f C \l "2" .  To the extent permitted by law, the terms of this Master Lease shall not be waived, altered, modified, supplemented or amended in any manner whatsoever except by written instrument signed by the parties to this Master Lease and then such waiver, consent, modification or change shall be effective only in the specific instance and for the specific purpose given; nor shall any such amendment that affects the rights or obligations of the Depository Bank be effective without such party's consent. Prior to any such amendment, an opinion of Bond Counsel shall be delivered to the parties to this Master Lease to the effect that such amendment will not adversely affect the exclusion of the interest portion of the Rental Payments from the gross income of the owner thereof for Federal income tax purposes or the validity of this Master Lease.

Section 17.05
Execution in Counterparts TC "Section 17.05
Execution in Counterparts" \f C \l "2" .  This Master Lease may be executed in several counterparts, each of which shall be an original and all of which shall constitute one and the same instrument, and any of the parties to this Master Lease may execute this Master Lease by signing any counterpart.

Section 17.06
Applicable Law TC "Section 17.06
Applicable Law" \f C \l "2" .  This Master Lease shall be governed by and construed in accordance with the laws of the State.

Section 17.07
Captions TC "Section 17.07
Captions" \f C \l "2" .  The captions or headings in this Master Lease are for convenience only and in no way define, limit or describe the scope or intent of any provisions or sections of this Master Lease.

Section 17.08
Entire Agreement TC "Section 17.08
Entire Agreement" \f C \l "2" .  This Master Lease together with Schedules delivered from time to time constitutes the entire agreement among the parties.  There are no understandings, agreements, representations or warranties, express or implied, not specified in this Master Lease and the Schedules regarding this Master Lease or the Equipment leased under this Master Lease.  Any terms and conditions of any purchase order or other document (with the exception of supplements) submitted by Sublessee in connection with this Master Lease which are in addition to or inconsistent with the terms and conditions of this Master Lease will not be binding on Lessor and will not apply to this Master Lease.

Section 17.09
Obligations Due on Business Days TC "Section 17.09
All Obligations Due on Business Days" \f C \l "2" .  If the date for making any payment or the last date for performance of any act or the exercising of any right, as provided in this Master Lease, shall be a day which is not a Business Day, such payment may be made or act performed or right exercised on the next succeeding Business Day with the same force and effect as if done on the nominal date provided in this Master Lease.

Section 17.10
Time of Essence TC "Section 17.10
Time of Essence" \f C \l "2" .  Time and all terms and conditions shall be of the essence of this Master Lease.

IN WITNESS WHEREOF, the parties to this Master Lease have executed this Master Lease under seal in their respective corporate names by their duly Authorized Officers, all as of the date first written above.

LESSOR





SUBLESSEE

_____________________________


_____________________________

By:__________________________


By:__________________________

Title: ________________________


Title: ________________________

LESSEE
NEW MEXICO HOSPITAL EQUIPMENT

DEPOSITORY BANK

LOAN COUNCIL








_____________________________

By:__________________________


By:__________________________

Title: Chairman




Title: ________________________
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EXHIBIT A

_________________________________

Requisition No. ____

New Mexico Hospital Equipment Loan Council

Master Lease and Sub-Master Lease

(_________________________________)

Schedule No. __________

REQUISITION FOR PAYMENT FROM ACQUISITION ESCROW FUND

1.
The sums requisitioned under this Master Lease are for Acquisition Costs relating to Equipment identified in Schedule _________ to the above-referenced Master Lease.

2.
(a)
The following sums are requisitioned for payment to other than Sublessee:

	Item No.
	Amount
	Payee's Invoice No.*
	Payee
	Purpose

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


3.
The following sums are requisitioned for payment to Sublessee in connection with the sale/lease-back of the items of Equipment identified below:

	Item No.
	Amount
	Payee's Invoice No.*
	Payee
	Purpose

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


*Copies of invoices are attached to this requisition, along with copies of Sublessee's cancelled checks in payment thereof.
4.
This requisition is for Acquisition Costs which have not been the basis of a prior or contemporaneous requisition, or of a prior payment to Sublessee in connection with the sale/lease-back of items of Equipment identified on Schedule _______, and which have not been paid from gifts or grants received by Sublessee.  This requisition is for work actually performed or material, equipment or other plans and specifications.  It contains no amount entitled to be retained, and it is not for any liability paid or incurred on or before.

5.
The items covered by this requisition have been performed or delivered to Sublessee and are in accordance with all applicable historic landmark laws and with all applicable building, zoning, land use, environmental protection, sanitary, safety and health care laws, rules and regulations, all applicable grant, reimbursement and insurance requirements and the provisions of this Master Lease.  All permits, licenses and approvals required for the items covered by this requisition have been obtained.

6.
The weighted average maturity of Schedule _______ will not exceed one hundred twenty percent (120%) of the weighted average reasonably expected economic life in the hands of Sublessee of the Equipment financed by Lease Proceeds derived from such Schedule.

7.
The representations of Sublessee contained in this Master Lease are true and correct as of the date of this requisition, and Sublessee is not in breach of any of the covenants contained in the Master Lease.

8.
Sublessee certifies that none of the amounts requisitioned under this Master Lease and under all prior requisitions of Sublessee were used to finance or refinance costs of a portion of Equipment used or to be used directly or indirectly in any trade or business or trades or businesses that constitute unrelated trades or businesses as defined in Section 513(a) of the Internal Revenue Code of 1986 (the "Code") or constitute trades or businesses carried on by persons who are not organizations described in Section 501(c)(3) of the Code or governmental units within the meaning of Section 141 of the Code.

______________________________, as Sublessee

Dated:
_________________


By:








Authorized Officer

EXHIBIT B

BILL OF SALE

In consideration of the sum of $_________________, receipt of which is hereby acknowledged, _________________________________ ("Sublessee"), does hereby sell and transfer to _________________________________ ("Lessor"), and Lessor does hereby immediately lease back to Sublessee pursuant to the terms of the Master Lease dated as of _______________________ among Lessor, as Lessor, Sublessee, as Sublessee; the New Mexico Hospital Equipment Loan Council, as Lessee; and _______________________________, as Depository Bank, the following described personal property (the "Equipment"): 

[Describe Equipment subject to sale/lease-back arrangement]

The Equipment is now in used condition. Sublessee is neither a manufacturer nor distributor of, nor dealer or merchant in the Equipment.

Sublessee makes no warranty of merchantability with respect to the Equipment and the Equipment is sold in an "AS IS, WHERE IS" condition, with all faults. By acceptance of delivery of the Equipment, Lessor affirms that it has not relied on Sublessee's skill or judgment to select or furnish the Equipment for any particular purpose, and that Sublessee makes no warranty that the Equipment is fit for any particular purpose and that there are no representations or warranties, expressed, implied or statutory, that extend beyond the description of the Equipment, except that Sublessee represents and warrants that Sublessee owns the Equipment free and clear of all liens and encumbrances and has full power, right and authority to convey title to the Equipment.

This is a final and exclusive expression of the agreement of Sublessee and Lessor and no course of dealing or usage of trade or course of performance shall be relevant to explain or supplement any term expressed in this Bill of Sale.

IN WITNESS WHEREOF, the undersigned authorized officer of Sublessee has executed this instrument this _____ day of _______________, 20___.

_________________________________, Sublessee

By : ______________________________________

Title: _____________________________________
EXHIBIT C

SCHEDULE OF LEASED EQUIPMENT AND RENTAL PAYMENTS

Schedule No. 
_____ (the Schedule") to the Master Lease and Sub-Master Lease dated as of ________________ (the "Master Lease"), among ______________________________ (the "Lessor"), the New Mexico Hospital Equipment Loan Council (the "Lessee"), _______________________________________, as Sublessee (the "Sublessee") and _______________________________________ (the "Depository Bank"), to which this Schedule is attached.  All of the provisions of the Master Lease are incorporated in this Schedule by reference and capitalized terms used herein shall have the meanings assigned to them in this Master Lease.

1.
The Equipment identified on this Schedule (the "Equipment") will be located at

Address


City


County 

State

2.
The Equipment is as follows:  [Note: The description below should be sufficiently detailed so as to "reasonably identify" the collateral for UCC purposes.  Further, the list should be overly inclusive to avoid the necessity of amendments if certain items are unavailable.]

	Quantity
	Make, Model, Description
	Contract Price

	
	
	

	
	(as described in

Attachment A)
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


3.
Sublessee hereby certifies that the description of the Equipment constitutes an accurate description of the Equipment, and that the Equipment is Health-Related Equipment.

4.
The payment dates, principal and interest components of the Rental Payments and the Purchase Price of the Equipment at any given time during the Master Lease Term are as follows:

	Payment

No.
	Payment

Date
	Principal

Component
	Interest

Component
	Total

Rental

Payment
	Purchase Price

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


5.
The Lease Proceeds that Lessor shall pay to the Depository Bank in connection with this Schedule is $_______________, of which $__________ is for deposit to the Expense Fund, and the balance is for deposit to the Acquisition Fund.

6.
The term of this Schedule shall be _____ months, commencing ______________.

7.
The Acquisition Period applicable to this Schedule shall end at the conclusion of the ____________ month following the date of this Master Lease.

LESSOR





SUBLESSEE

_____________________________


_____________________________


By: __________________________


By:  _________________________
Title:_________________________


Title: ________________________
LESSEE 

NEW MEXICO HOSPITAL EQUIPMENT

DEPOSITORY BANK

LOAN COUNCIL

By:  __________________________


By: __________________________

Title: _________________________


Title:  ________________________

Counterpart No. ___ of three manually executed and serially numbered counterparts. To the extent this Schedule constitutes chattel paper (as defined in the UCC), no security interest herein may be created through the transfer or possession of any Counterpart other than Counterpart No. 1.

EXHIBIT D

CERTIFICATE OF ACCEPTANCE

TO:
___________________________, as Depository Bank

The undersigned, a duly authorized officer of _______________________ (the "Sublessee") under the Master Lease and Sub-Master Lease dated as of _____________ (the "Master Lease"), among ______________________________(the "Lessor"), the New Mexico Hospital Equipment Loan Council as Lessee (the "Lessee" "), ____________________(the "Sublessee") and ______________________________(the "Depository Bank"), hereby certifies:

1.
The following items of Equipment (the "Equipment") being leased pursuant to Schedule No. ___ (the "Schedule") to this Master Lease have been furnished to Sublessee at the location designated on the Schedule, delivery and installation of the Equipment have been fully completed as required, and the Equipment has been inspected and accepted by the undersigned as satisfactory as of the date of this Master Lease.

	Item

of Equipment
	Make, Model, Description
	Serial Number

(if applicable)

	
	
	

	
	(as described in

Attachment A)
	

	
	
	

	
	
	

	
	
	

	
	
	


2.
To the best of the knowledge of the undersigned, Sublessee has fully and satisfactorily performed all of its covenants and obligations required under the Master Lease. The undersigned understands that you are relying on this certification in your lease and sublease of the Equipment pursuant to this Master Lease.
3.
With respect to the Schedule, the undersigned hereby reaffirm in all respects the Tax Compliance Certificate of Sublessee delivered in connection with the Schedule and represents that, to the best knowledge of the undersigned, the expectations expressed in the Tax Compliance Certificate were reasonable as of the date on which they were made and on the date of this Certificate of Acceptance, and no facts, estimates or circumstances other than those expressed in the Tax Compliance Certificate would materially affect the expectations expressed therein.
______________________________, as Sublessee

By: ______________________________________

Title:_____________________________________
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