INCUMBENCY CERTIFICATE

I, __________________________________, do hereby certify that I am the duly elected or appointed and acting Secretary/Clerk of CITY OF FISHERS,

INDIANA , a political subdivision or agency or public corporation duly organized and existing under the laws of the State of Indiana (“Lessee”), that I have custody of the records of such entity, and that, as of the date hereof, the individuals named below are the duly elected or appointed officers of Lessee holding the offices set forth opposite their respective names. I further certify that (i) the signatures set opposite their respective names and titles are their true and authentic signatures and (ii) such

officers have the authority on behalf of Lessee to enter into that certain Equipment Lease‒Purchase Agreement dated August 30, 2019, between Lessee and Regions Equipment Finance Corporation, as evidenced by the copy of the resolution of the Lessee attached hereto.
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	________________________________________________________
	_______________________________
	___________________________________________


IN WITNESS WHEREOF, this certificate has been executed by the undersigned and the seal of Lessee has been affixed.

Dated:
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Secretary/Clerk

[SEAL]

8/15/2019 3:28:49 PM

Date of Lease: August 30, 2019


Lease No. 001-0012671-002

[INDIANA]

EQUIPMENT LEASE-PURCHASE AGREEMENT

Lessor:

Address:

Lessee:

Address:



REGIONS EQUIPMENT FINANCE CORPORATION

P.O. Box 11407, Birmingham, Alabama 35246-1001

CITY OF FISHERS, INDIANA

1 MUNICIPAL DRIVE, FISHERS, IN 46038

Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor, the items of Equipment (the "Equipment") described in Exhibit A attached to this

Equipment Lease-Purchase Agreement (the "Lease"), upon the following terms and conditions:

1. Delivery and Acceptance. Lessee, or if Lessee so requests, Lessor, will cause the Equipment to be delivered to Lessee at the location specified in Exhibit A (the "Equipment Location"). Lessee will pay all transportation and other costs, if any, incurred in connection with the delivery of the Equipment. Lessee will accept the Equipment as soon as it has been delivered and is operational, or in the event that the manufacturer or vendor allows a pre-acceptance test period, as soon as the test period has expired. Lessee will evidence its acceptance of the Equipment by executing and delivering to Lessor an acceptance certificate ("Acceptance Certificate") in the form attached hereto as Exhibit B upon receipt of the Equipment.
2. Term. This Lease will become effective upon the execution hereof by Lessee and Lessor. The term of this Lease will commence on the date the Equipment is accepted pursuant to Section 1 above and, unless earlier terminated as expressly provided for in this Lease, will terminate absolutely, without further obligation on the part of the Lessee, at the end of the fiscal year in which this Lease is executed and at the end of each succeeding fiscal year for which it may be renewed as hereinafter provided. The term of this Lease will be automatically renewed for an additional period of one year at the end of each fiscal year unless Lessee gives written notice to Lessor of its intent to terminate the Lease not less than 60 days prior to the end of the fiscal year. If not sooner terminated, the Lease will continue until the Expiration Date set forth in Exhibit C attached hereto (the "Lease Term"). THIS EQUIPMENT LEASE CANNOT BE CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
3. Rent. Lessee agrees to pay to Lessor or its assignee the lease payments (the "Lease Payments"), including the interest portion, equal to the aggregate
amounts specified in Exhibit C; provided, however, that the Lessee shall be obligated to make such Lease Payments during any fiscal year to the extent that such Lease Payments may be made from current revenues lawfully budgeted and appropriated for such purpose during such year. The Lease Payments will be payable without notice or demand at the office of the Lessor (or such other place as Lessor or its assignee may from time to time designate in writing), and will commence on the first Lease Payment date as set forth in Exhibit C and thereafter on the dates set forth in Exhibit C. Any payments received later than ten days from the due date will bear interest from the due date at the rate of 3% in excess of the rate set forth on Exhibit C or the highest rate permitted by law, whichever is less. Except as specifically provided in Section 4 hereof, the obligation to make the Lease Payments will be absolute and unconditional in all events and will not be subject to any set-off, defense, counterclaim or recoupment for any reason whatsoever. Any and all payment(s) received by Lessor hereunder shall be applied to amounts due hereunder at Lessor’s sole discretion notwithstanding any contrary instruction or instrumentation by Lessee. Payments shall be applied in the following order of priority: (i) to repay any reimbursement items due Lessor from Lessee pursuant to the provisions of this Lease; (ii) to pay for any amounts owed by Lessee by virtue of its indemnification obligations under Section 16 hereof; (iii) to any accrued interest owed in connection with a late Lease Payment; (iv) to any accrued interest with respect to any Lease Payments then due; and then (iv) to reduce the principal component(s) of the Lease Payment(s) as and when due hereunder.

Lessee reasonably believes that funds can be obtained sufficient to make all Lease Payments during the Lease Term and hereby covenants that it will do all things lawfully within its power to obtain, maintain and properly request and pursue funds from which the Lease Payments may be made, including making provisions for such payments to the extent necessary in each budget submitted for the purpose of obtaining funding, using its bona fide best efforts to have such portion of the budget approved and exhausting all available administrative reviews and appeals in the event such portion of the budget is not approved. It is Lessee's intent to make Lease Payments for the full Lease Term if funds are legally available therefor and in that regard Lessee represents that the use of the Equipment is essential to its proper, efficient and economic operation.

The total obligation of Lessee for the fiscal year of execution is the sum of the Semi-Annual payments for such fiscal year as set forth on Exhibit C. The total obligation of Lessee in each fiscal year renewal term is the sum of the Semi-Annual payments during such fiscal year renewal term as set forth on Exhibit C. A schedule of Lessee’s total obligation for the fiscal year of execution and for each fiscal year in which this Lease is renewed is attached hereto as Exhibit C.

4. Nonappropriation of Funds. In the event no funds or insufficient funds are appropriated and budgeted, or funds are otherwise not available out of current revenues of Lessee by any means whatsoever, in any fiscal period for Lease Payments due under this Lease, then Lessee will immediately notify Lessor or its assignee of such occurrence and this Lease shall terminate on the last day of the fiscal period for which appropriations were received without penalty or expense to Lessee of any kind whatsoever, except as to the portions of Lease Payments herein agreed upon for which funds shall have been appropriated and budgeted or are otherwise available. In the event of such termination, Lessee agrees to peaceably and immediately surrender possession of the Equipment to Lessor or its assignee on the date of such termination, packed for shipment in accordance with manufacturer specifications and freight prepaid and insured to any location in the continental United States designated by Lessor and to execute any and all documents necessary or convenient to memorialize the relinquishment of all of Lessee’s rights, title and or interest in such Equipment to Lessor or its successors and assigns. Lessor will have all legal and equitable rights and remedies to take possession of the Equipment.
Notwithstanding the foregoing, Lessee agrees (i) that it will not cancel this Lease under the provisions of this Section if any funds are appropriated to it, or by it, for the acquisition, retention or operation of the Equipment or other equipment performing functions similar to the Equipment for the fiscal period in which such termination occurs or the next succeeding fiscal period thereafter, and (ii) that it will not, during a period of three (3) years after such termination occurs, appropriate funds or otherwise give priority in the application of funds to any other functionally similar equipment. This section will not be construed so as to permit Lessee to terminate this Lease in order to acquire any other equipment or to allocate funds directly or indirectly to perform essentially the same function for which the Equipment is intended.

Notwithstanding any provision to the contrary contained in this Lease, it is expressly understood and agreed that Lease Payments to be made in each fiscal year shall be payable only out of current revenues of Lessee for that fiscal year lawfully budgeted and appropriated during such year.

5. Limitation on Warranties and Disclaimer. Lessee acknowledges and agrees that the Equipment is of a size, design and capacity selected by Lessee, that Lessor is neither a manufacturer nor a vendor of such equipment, and that LESSOR HAS NOT MADE, AND DOES NOT HEREBY MAKE, ANY
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REPRESENTATION, WARRANTY, OR COVENANT, EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, QUALITY, DURABILITY, DESIGN, OPERATION, FITNESS FOR USE OR SUITABILITY OF THE EQUIPMENT IN ANY RESPECT WHATSOEVER OR IN CONNECTION WITH OR FOR THE PURPOSES AND USES OF LESSEE, OR ANY OTHER REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT THERETO, AND LESSOR SHALL NOT BE OBLIGATED OR LIABLE FOR ACTUAL, INCIDENTAL, CONSEQUENTIAL, OR OTHER DAMAGES OF OR TO LESSEE OR ANY OTHER PERSON OR ENTITY ARISING OUT OF OR IN CONNECTION WITH THE USE OR PERFORMANCE OF THE EQUIPMENT INCLUDING THE MAINTENANCE , INSTALLATION, OPERATION, OR REPAIR THEREOF. Lessee acknowledges that it has selected the equipment based upon its own judgment and expressly disclaims any reliance upon any statements or representations made by Lessor. All Equipment is or will be accepted by Lessee “as is” after inspection by Lessee.

Lessor hereby assigns to Lessee during the Lease Term, so long as no Event of Default (as hereinafter defined) has occurred and is continuing, all manufacturer's warranties, if any, express or implied with respect to the Equipment, and Lessor authorizes Lessee to obtain the customary services furnished in connection with such warranties at Lessee's expense.

6. Authority and Authorization. Lessee represents, covenants and warrants, and as requested by Lessor, (i) Lessee is a fully constituted political subdivision, agency or public corporation of the State of Indiana; (ii) the execution, delivery and performance by Lessee of this Lease has been duly authorized by all necessary action on the part of Lessee; (iii) this Lease has been executed on behalf of the Lessee by its duly authorized officers; and (iv) this Lease constitutes a legal, valid and binding obligation of Lessee enforceable in accordance with its terms. Lessee agrees that (i) it will do or cause to be done all things necessary to preserve and keep the Lease in full force and effect; (ii) it has complied with all bidding requirements where necessary and by due notification presented this Lease for approval and adoption as a valid obligation on its part; and (iii) it has sufficient appropriations or other funds available to pay all amounts due hereunder for the current fiscal period.
7. Title. Upon acceptance of the Equipment by Lessee hereunder, title to the Equipment will vest in Lessee; subject to reversion to Lessor (i) in the event of termination of this Lease by Lessee pursuant to Section 4 hereinabove; or (ii) upon the occurrence of an Event of Default hereunder related to said Equipment, and as long as such Event of Default is continuing. Lessee (i) shall not sell, assign, subject or otherwise dispose of, or permit legal process or encumbrance upon or against any interest in, this Lease or the Equipment; (ii) shall keep the Equipment free of liens and give immediate written notice to Lessor of any such process or encumbrance; and (iii) shall, at its sole expense, protect and defend Lessor’s title and interest against all persons claiming against or through Lessee and indemnify and hold Lessor harmless from and against any loss caused thereby. Lessee shall execute any and all documents reasonably requested to be signed by Lessee to memorialize Lessor’s interest in such Equipment.
Lessee, irrevocably, hereby designates, makes, constitutes and appoints Lessor (and all persons designated by Lessor) as Lessee’s true and lawful attorney (and agent-in-fact) with power, at such time of default or non-appropriation or times thereafter as Lessor in its sole and absolute discretion may determine, in Lessee’s or Lessor’s name, to endorse the name of Lessee upon any Bill of Sale, document, instrument, invoice, freight bill, bill of lading or similar document relating to the Equipment in order to vest title in Lessor and transfer possession to Lessor.

8. Security Interest. In order to secure all of its obligations hereunder, Lessee hereby (i) grants to Lessor a first and prior security interest in any and all right, title and interest of Lessee in the Equipment and in all additions, attachments, accessions, and substitutions thereto, and in any proceeds therefrom, (ii) agrees that this Lease or a memorandum of lease may be filed as a financing statement evidencing such security interest, (iii) agrees to execute and deliver all financing statements, certificates of title and other instruments necessary or appropriate to evidence such security interest, and (iv) agrees to pay all fees and charges necessary for filing or recording such instruments or establishing or maintaining such security interest. Lessee acknowledges that only Lessor’s original of this Lease constitutes chattel paper for purposes of the Indiana Uniform Commercial Code. No security interest can be perfected by possession of any other counterpart or of the Equipment. Lessee further agrees that if and to the extent that the Indiana Uniform Commercial code is ever determined not be applicable to the foregoing grant of security interest, such security interest nevertheless shall be given effect pursuant to the operation and effect of Indiana Code 5-1-1Y-Y (or any successor statutory provision).
9. Personal Property. The Equipment is and will remain personal property and will not be deemed to be affixed to or a part of the real estate on which it may be situated, notwithstanding that the Equipment or any part thereof may be or hereafter become in any manner physically affixed or attached to real estate or any building thereon. If requested by Lessor, Lessee will, at Lessee's expense, furnish a landlord or mortgagee waiver with respect to the Equipment.
10. Use; Repairs. Lessee will use the Equipment in a careful manner for the use contemplated by the manufacturer of the Equipment and shall comply with all laws, ordinances, insurance policies and regulations relating to, and will pay all costs, claims, damages, fees and charges arising out of its possession, use or maintenance. Lessee, at its expense, will keep the Equipment in good repair, good operating condition and working order, according to the manufacturer’s recommended guidelines or the equivalent and meet any and all recertification requirements and shall furnish proof of such maintenance, if requested by Lessor, and shall furnish all needed servicing and parts, which parts shall become the property of Lessor and part of the Equipment. If the Equipment is such as is customarily covered by a maintenance agreement, Lessee will, at its expense, furnish Lessor upon its reasonable request with a maintenance agreement with a party satisfactory to Lessor.
11. Alterations. Lessee will not make any alterations, additions or improvements to the Equipment without Lessor's prior written consent unless such alterations, additions or improvements may be readily removed without damage to the Equipment. Any alteration to the Equipment which cannot be readily removed without damage to the Equipment shall become part of the Equipment and the property of Lessor. Notwithstanding the foregoing, any upgrade, addition or modification added by the Lessee as required by law or under any manufacturer’s or service’s recommendations shall, without further action, become a part of the Equipment and the sole property of Lessor.
12. Location; Inspection. The Equipment will not be removed from, or if the Equipment consists of rolling stock, its permanent base will not be changed from, the Equipment Location without Lessor's prior written consent which will not be unreasonably withheld. Lessor will be entitled to enter upon the Equipment Location or elsewhere during reasonable business hours to inspect the Equipment or observe its use and operation.
13. Liens and Taxes. Lessee shall keep the Equipment free and clear of all levies, liens and encumbrances except those created under this Lease. Lessee shall pay, when due, all charges and taxes (local, state and federal) which may now or hereafter be imposed upon the ownership, leasing, rental, sale, purchase, possession or use of the Equipment. If Lessee fails to pay said charges and taxes when due, Lessor shall have the right, but shall not be obligated, to pay said charges and taxes. If Lessor pays any charges or taxes for which Lessee is responsible or liable under this Lease, Lessee shall reimburse Lessor therefor immediately upon demand from Lessor. Lessee agrees to cooperate with Lessor in filing all tax returns and informational statements, if any, required by any federal, state, and/or local governmental agency.
14. Risk of Loss: Damage; Destruction. Lessee assumes all risk of loss of or damage to the Equipment from any cause whatsoever, and no such loss of or damage to the Equipment nor defect therein nor unfitness or obsolescence thereof shall relieve Lessee of the obligation to make Lease Payments or to perform any other obligation under this Lease. In the event of damage to any item of Equipment, Lessee will immediately place the same in good repair with the proceeds of any insurance recovery applied to the cost of such repair. If Lessor determines that any item of Equipment is lost, stolen, destroyed or damaged beyond repair, Lessee at the option of Lessor will: either (a) replace the same with like equipment in good repair; or (b) on the next Lease Payment date, pay Lessor: (i) all amounts then owed by Lessee to Lessor under this Lease, including the Lease Payment due on such date; and (ii) an amount equal to the applicable Concluding Payment set forth in Exhibit C. In the event that Lessee is obligated to make such payment with respect to less than all of the Equipment, Lessor will provide Lessee with the pro rata amount of the Lease Payment and the Concluding Payment to be made by Lessee with respect to the Equipment which has suffered the event of loss. Lessee hereby appoints Lessor as
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Lessee’s attorney-in-fact to make claim for, receive payments of, negotiate with insurance carrier(s), and execute and endorse all documents, checks or drafts issued with respect to any loss, damage, destruction, to, or theft of, the Equipment and/or under any insurance policy relating to the Equipment.

15. Insurance. Lessee will, at its expense, maintain at all times during the Term, fire and extended coverage, public liability and property damage insurance with respect to the Equipment in such amounts, covering such risks, and with such insurers as shall be satisfactory to Lessor, or, with Lessor's prior written consent, may self-insure against any or all such risks. In no event will the insurance limits be less than the amount of the then applicable Concluding Payment with respect to such Equipment. Each insurance policy will name Lessee as an insured and Lessor or its assigns as an additional insured and loss payee, and will contain a clause requiring the insurer to give Lessor at least 30 days prior written notice of any alteration in the terms of such policy or the cancellation thereof. The proceeds of any such policies will be payable to Lessee and Lessor or its assigns as their interests may appear. Upon acceptance of the Equipment and upon each insurance renewal date, Lessee will deliver to Lessor a certificate evidencing such insurance. In the event that Lessee has been permitted to self-insure, Lessee will furnish Lessor with a letter or certificate to such effect. In the event of any loss, damage, injury or accident involving the Equipment, Lessee will promptly provide Lessor with written notice thereof and make available to Lessor all information and documentation relating thereto. Lessee shall furnish a certificate of insurance or other evidence satisfactory to Lessor that the required insurance coverage is in effect. Lessor shall have no duty to ascertain the existence of or to examine the insurance policies to advise Lessee if the insurance coverage does not comply with the requirements of this Section. If Lessee fails to insure the Equipment as required, Lessor shall have the right, but not the obligation, to obtain such insurance, and the cost of the insurance shall be for the account of Lessee, due as part of the next due Lease Payment. Lessee consents to Lessor’s release, upon its failure to obtain appropriate insurance coverage, of any and all information necessary to obtain insurance with respect to the Equipment and/or Lessor’s interest therein. Lessor retains the right to substitute its own insurance for any insurance obtained by Lessee in accordance with this Section upon reasonable notice to Lessee with an insurer or through an agent or broker of its choice, at Lessee’s sole cost.
16. Indemnification. To the extent permitted by applicable law, Lessee indemnifies and agrees to defend and hold Lessor and any successor, assignee or secured party of Lessor, harmless from and against all claims, costs, expenses (including, but not limited to, attorneys’ fees and expenses), damages, losses, judgments and liabilities of any nature whatsoever that may be imposed on, incurred by, or asserted against an indemnified party with respect to any item of Equipment or its purchase, acceptance, delivery, ownership, leasing, possession, maintenance, use, operation or transportation, or arising out of this Lease or the transactions contemplated hereby, whether or not other parties are involved, including, without limitation, (a) claims for injury to or death of persons and for damage to property, (b) claims relating to patent, copyright or trademark infringement, and (c) claims relating to latent or other defects in the Equipment whether or not discoverable by Lessor. Lessee agrees to give Lessor prompt notice of any such claim or liability. Any payment made hereunder to Lessor shall include the amount of any taxes required to be paid by Lessor as the result of the receipt of such payment. The provisions of this Section 16 shall survive the termination of this Lease.
17. Purchase Option. Upon 30 days prior written notice from Lessee to Lessor, and provided that there is no Event of Default, or an event which with notice or lapse of time, or both, could become an Event of Default, then existing, Lessee will have the right to purchase Lessor's interest in, to the extent thereof, the Equipment on the Lease Payment dates set forth in Exhibit C by paying to Lessor, on such date, the Lease Payment then due together with the Concluding Payment amount set forth opposite such date. Upon satisfaction by Lessee of such purchase conditions, Lessor will transfer any and all of its right, title and interest in the Equipment to Lessee as is, without warranty, express or implied, except that Lessor will warrant to Lessee that the Equipment is free and clear of any liens created by Lessor. Unless Lessee exercises an option to purchase the Equipment or renews the terms of this Lease as provided in any Exhibit to this Lease and except as otherwise provided in this Lease, upon expiration of the Term as to each item of Equipment or upon demand of Lessor pursuant to this section, Lessee, at its own risk and expense, including, but not limited to the expense of maintaining all insurance thereon, shall either (a) provide adequate and suitable storage space at the place where the Equipment was delivered hereunder or to which it was moved in accordance with this Lease, and shall permit Lessor to store such Equipment free of charge, and at the risk of Lessee for public liability and physical damage exposure, for a period not to exceed one hundred eighty (180) days, during which period Lessor will be allowed reasonable access thereto; or (b) immediately assemble, prepare for shipment, and return the Equipment to Lessor in the same condition as delivered, ordinary wear and tear excepted, and meeting all recertification requirements, with all damaged or missing parts replaced, at such location within the United States as Lessor shall designate. Lessee agrees to provide to Lessor written notice at least one hundred eighty (180) days prior to the end of the Term of the Lease if Lessee intends to return the Equipment to Lessor (the “Return Notice”). In the event Lessee fails to deliver to Lessor the Return Notice at least one hundred eighty (180) days prior to the end of the Term of the Lease, the Term shall be extended automatically for one hundred eighty (180) days and Lessee shall continue to pay Lease Payments as agreed to by the Lessor and Lessee at such time.
18. Assignment. Without Lessor's prior written consent, Lessee shall not (i) assign, transfer, pledge, hypothecate, grant any security interest in or otherwise dispose of this Lease or the Equipment or any interest in this Lease or the Equipment, or (ii) sublet or lend the Equipment or permit it to be used by anyone other than Lessee or Lessee's employees or agents. Lessee shall remain primarily liable on this Lease. Lessor may assign its right, title and interest in and to this Lease, the Equipment and any other documents executed with respect to this Lease and/or grant or assign a security interest in this Lease and the Equipment, in whole or in part. Lessee agrees that any such assignment shall not materially change Lessee’s duties or obligations under this Lease. Any such assignees shall have all the rights of Lessor under this Lease. No assignment or reassignment of any of Lessee's right, title or interest in this Lease or the Equipment shall be effective unless and until Lessor shall have consented to such assignment and Lessor has received a duplicate original counterpart of the document by which the assignment or reassignment is made, disclosing the name and address of each such assignee. DURING THE LEASE TERM LESSEE SHALL KEEP A COMPLETE AND ACCURATE RECORD OF ALL SUCH ASSIGNMENTS IN FORM NECESSARY TO COMPLY WITH SECTION 149(a) OF THE INTERNAL REVENUE CODE OF 1986, OR ANY SUCCESSOR PROVISION THERETO, AND THE REGULATIONS, PROPOSED OR EXISTING, FROM TIME TO TIME PROMULGATED THEREUNDER. Subject to the foregoing, this Lease inures to the benefit of and is binding upon the successors and assigns of the parties hereto. No further action will be required by Lessor or by Lessee to evidence the assignment, but Lessee will acknowledge such assignments in writing if so requested.
19. Events of Default. The term "Event of Default", as used herein, means the occurrence of any one or more of the following events:
(a) Lessee fails to make any Lease Payment (or any other payment including insurance premiums required hereunder) when due in accordance with the terms of this Lease, and any such failure continues for ten days;

(b) Lessee fails to perform or observe any other covenant, condition or agreement to be performed or observed by it hereunder and such failure is not cured within 20 days after written notice thereof by Lessor; or

(c) The discovery by Lessor that any statement, representation or warranty made by Lessee in this Lease or in any writing ever delivered by Lessee pursuant hereto or in connection herewith is false, misleading or erroneous in any material respect;

(d) Lessee shall attempt to abandon, remove, sell, encumber or sublet any item of Equipment or to assign any rights under or interest in this

Lease; or

(e) Lessee fails to appropriate sufficient funds to pay all Lease Payments due or to become due for the then-current fiscal year; or

(f) Lessee shall become insolvent or make as assignment for the benefit of creditors, or a trustee or receiver shall be appointed for Lessee or for a substantial part of its assets, or bankruptcy, reorganization or insolvency proceedings shall be instituted by or against Lessee; or

(g) Lessee shall suffer a material adverse change in its financial conditions or operations; or
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(h) Lessee shall be in default under any other agreement with Lessor or any of its affiliates or any other lender.

20. Remedies. Upon the occurrence of an Event of Default, and so long as such Event of Default is continuing, Lessor may, at its option, exercise any one or more of the following remedies:
(a) the Lessor may, at its option, declare all installments of the Lease Payments, payable until the end of the Term of the Lease, to be immediately due and payable, whereupon the same shall become immediately due and payable. If Lessor elects to exercise the remedy afforded in this Section 20(a) and accelerates all Lease Payments payable until the end of the Term of this Lease, the amount then due and payable by the Lessee as accelerated rents shall be the sum of (1) the aggregate Lease Payments due until the end of the Term of this Lease, (2) the Concluding Payment specified as due at the end of the Term of this Lease, less the net amount realized by the Lessor upon disposition of the Equipment, and (3) any other amounts which may be owing to the Lessor pursuant to this Lease;

(b) the Lessor may, without demand or legal process, take possession of the Equipment with or without terminating this Lease and without any liability to the Lessee for such repossession, and lease or sell the Equipment;

(c) release or sell any or all of the Equipment at a public or private sale on such terms and notices as Lessor shall deem reasonable and, in addition to reclaiming the total proceeds received from such lease or sale, recover from Lessee damages, not as a penalty, but liquidated for all purposes and in an amount equal to the sum of (i) any accrued and unpaid Lease Payments, and other amounts due hereunder, as of the later of (A) the date of the Event of Default, the date that Lessor has obtained possession of the Equipment or such other date as Lessee has made an effective tender of possession of the Equipment back to Lessor (“Default Date”); plus Lease Payments (at the periodic rate provided for in this Lease) for the additional period (but in no event longer than six

(6) months) that it takes Lessor to resell or re-let all of the Equipment, plus interest at the rate per annum charged by the Internal Revenue Service for the late payment of tax; (ii) the difference between the monthly Lease Payments for the remainder of the Term as they become due and the net proceeds, if any, of any reletting of the Equipment after deducting all of Lessor’s expenses in connection with such reletting, including without limitation, all repossession costs, broker’s commissions, attorney’s fees and expenses, and alteration costs and expenses of preparing the Equipment for reletting; and (iii) any indemnity under Section 16 hereunder, if then determinable, plus interest at the same rate per annum charged by the Internal Revenue Service for the late payment of tax, LESS the amount received by Lessor upon such public or private sale or re-lease of such items of Equipment, if any; and

(d) the Lessor may require the Lessee to furnish copies of all books and records of the Lessee pertaining to the Equipment; and

(e) the Lessor may exercise any other right, remedy or privilege which may be available to it under applicable laws of the State of Indiana or any other applicable laws including, without limitation, the rights of a secured party under the Indiana Uniform Commercial Code, or proceed by appropriate court action to enforce the terms of this Lease or to recover damages for the breach of this Lease or to rescind this Lease as to any or all of the Equipment.

In addition, Lessee will remain liable for all covenants and indemnities under this Lease and for all legal fees and other costs and expenses, including court costs and reasonable attorney's fees, incurred by Lessor with respect to the enforcement of any of the remedies listed above or any other remedy available to Lessor. A cancellation hereunder shall occur only upon notice by Lessor and only as to such Items of Equipment as Lessor specifically elects to cancel, and this Lease shall continue in full force and effect as to the remaining items of Equipment, if any. Lessee shall be liable for and shall pay to Lessor all attorneys’ fees and expenses and other costs incurred by Lessor in exercising Lessor’s remedies, including placing any Equipment in the condition required by Section 10 hereof. If this Lease is deemed at any time to be one intended as security as set forth in Section 8, Lessee agrees that the Equipment shall secure, in addition to the indebtedness herein, all other indebtedness at any time owing by Lessee to Lessor. No remedy referred to in this Lease is intended to be exclusive, but each shall be in addition to any other remedy referred to or otherwise available to Lessor at law or in equity. No express or implied waiver by Lessor of any Default shall constitute a waiver of any other Default by Lessor or a waiver of any of Lessor’s rights and no delay by Lessor in enforcing any right or requiring performance of any provisions of this Lease by Lessee shall be a waiver of such right or affect the right of Lessor to enforce such provision.

Notwithstanding any provision of this Section to the contrary, the Lessee may terminate this Lease as provided in Section 4, and the Lessee shall not be liable under this Lease for any Lease Payments in excess of the amount otherwise due under Section 3.

21. Notices. All notices to be given under this Lease shall be made in writing and mailed by certified mail, return receipt requested, to the other party at its address set forth herein or at such address as the party may provide in writing from time to time. Any such notice shall be deemed to have been received five days subsequent to mailing if mailed in accordance with this Section.
22. Section Headings. All section headings contained herein are for convenience of reference only and are not intended to define or limit the scope of any provision of this Lease.
23. Governing Law. This Lease shall be construed in accordance with, and governed by the laws of, the State of Indiana.
24. Delivery of Related Documents. Lessee will execute or provide, as requested by Lessor, such other documents and information as are reasonably necessary with respect to the transaction contemplated by this Lease. At the request of Lessor, Lessee will furnish Lessor annual financial statements of Lessee within 120 days after the end of Lessee's fiscal year.
25. Entire Agreement: Waiver. This Lease, together with the Acceptance Certificate and other attachments hereto, and other documents or instruments executed by Lessee and Lessor in connection herewith, constitute the entire agreement between the parties with respect to the lease of the Equipment, and this Lease shall not be modified, amended, altered or changed except with the written consent of Lessee and Lessor. Any provision of this Lease found to be invalid or unenforceable shall be ineffective to the extent of such invalidity or unenforceability without invalidating the remainder of this Lease. The waiver by Lessor of any breach by Lessee of any term, covenant or condition hereof shall not operate as a waiver of any subsequent breach thereof.
26. Covenant Regarding Tax-Exempt Interest. The Lessee represents and warrants that the interest portion of each Lease Payment will not be includible in gross income of the Lessor. The Lessee covenants and agrees that it will not take any action, or fail to take any action, if such action or failure to act would cause the interest portion of each Lease Payment to be or become includible in gross income of the Lessor for purposes of federal income taxation. Without limiting the generality of the preceding sentence, the Lessee covenants and agrees that, to the extent necessary for the interest portion of each Lease Payment to be so excludable from gross income,
(a) the Equipment shall not be used in any private business use; the Lease Payments shall not be secured by, or derived from, property used in a private business use; no portion of the proceeds of this Lease shall be used to make or finance loans to persons other than governmental units; and proceeds of this Lease shall not be used in any manner that would cause this Lease to be or become a "private activity bond", as defined in Section 141 of the Code; and

(b) the Lessee shall submit to the Secretary of the Treasury a statement or report with respect to the execution and delivery of this Lease as required by Section 149(e) of the Code.

8/16/2019

If Lessor determines in good faith (which determination shall be supported by an opinion of nationally recognized bond counsel) or if the Internal Revenue Service shall claim in writing that the interest portion of the Lease Payments is includible in the gross income of Lessor or any former Lessor (“Taxable”), then the interest rate hereunder shall be adjusted to the Prime Rate plus 1.0%, determined daily according to the Prime Rate in effect for such date, effective as to the earliest date that such interest was Taxable. Any additional amount of interest due for the period prior to the date Lessee was notified that interest was Taxable and began making payments at the adjusted rate shall be paid by Lessee, at the option of Lessor, (i) within thirty (30) days after the date Lessee is notified of the amount due, or (ii) on such other payment schedule as shall be satisfactory to Lessor. “Prime Rate” shall mean the rate of interest announced by Regions Bank (the “Bank”) as its prime rate, with the understanding that the Bank’s prime rate is one of its base rates established from time to time for lending purposes and is not necessarily the best or lowest rate offered by the Bank and is evidenced by the recording thereof after its announcement in such internal publication or publications as the Bank may designate.

27. Representations of Lessee. Lessee represents and warrants that: (i) Lessee is a duly constituted, organized and validly existing political subdivision existing under the laws of the State of Indiana and is authorized to lease personal property and to sell or lease or otherwise dispose of personal property; (ii) Lessee has full power, authority, and legal right to execute, deliver and perform the agreements on its part contained in this Lease; (iii) the person or persons executing this Lease on behalf of Lessee have been duly authorized under the laws of the State of Indiana and a duly adopted resolution of Lessee's governing body is in full force and effect on the date hereof to execute this Lease on behalf of Lessee and to obligate Lessee hereunder; (iv) Lessee has taken all necessary steps or complied with all procedures required for the authorization and execution of this Lease; (v) all Lease Payments which are to be made hereunder will be paid out of funds which are legally available for such purpose; (vi) Lessee has obtained or made, or does not require, the approval of or the giving of notice to any Federal, State, local or foreign governmental authority in order to enter into this Lease; (vii) Lessee is not required to submit this Lease to Lessee's electorate for approval; (viii) Lessee, by entering into this Lease, does not violate any law binding on Lessee or contravene any indenture, credit Lease, or any other agreement under which Lessee is a party or by which it is bound; (ix) this Lease constitutes a legal, valid and binding obligation of Lessee, enforceable in accordance with its terms; (x) there are no pending or threatened actions or proceedings before any court, administrative agency or other tribunal or body or judgments which may materially adversely affect Lessee's financial condition or operations; (xi) the
Equipment is personal property and is not now nor will it become either real property or a fixture or inventory; (xii) the use of the Equipment is essential, necessary, useful, and appropriate to the lawful purposes of Lessee and in the discharge of its duties as a governmental body; (xiii) the Lease application (if any) is true and is not misleading; (xiv) the execution of this Lease does not constitute a default in any other agreement of Lessee; (xv) there is not existing, and Lessee will not directly or indirectly create, incur, assume or suffer to exist, any mortgage, security interest, pledge, lien, charge, encumbrance or claim on or with respect to the Equipment, title thereto or any interest therein, except the respective rights of Bank and Lessee under this Lease and further excepting any mortgage, security interest, pledge, lien or encumbrance granted by Bank; (xvi) the Equipment is of size, design, capacity and manufacture selected by Lessee and will be suitable for Lessee's purposes; (xvii) Lessee will cause to be done, executed, acknowledged and delivered all such further acts, instruments, conveyances and assurances as Bank shall require for accomplishing the purposes of this Lease; (xviii) Lessee, upon delivery of the Equipment under this Lease, shall cause said Equipment to be duly registered, and at all times thereafter to remain duly registered, in the name of Bank, or at Bank's request shall furnish to Bank such information as may be required to enable Bank to make application for such registration, and shall promptly furnish to Bank such information as may be required to enable Bank to timely file any reports required to be filed by it under this Lease with any governmental authority; (xix) Lessee has complied with insurance provisions of Section 15; (xx) Lessee will execute or file any reports or tax forms required by State or Federal authorities; (xxi) Lessee and its governing body reasonably believe that Lessee shall have sufficient available funds during each fiscal year through the maximum term to elect to appropriate monies to make the Lease Payments hereunder; and (xxii) all actions of the governing body of the Lessee and its members concerning this Lease have been taken in accordance with the laws of the State of Indiana.

28. Arbitration. Lessee represents to Lessor that its business and affairs constitute substantial interstate commerce and that it contemplates using the Equipment in substantial interstate commerce. Except as otherwise specifically set forth below, any action, dispute, claim, counterclaim or controversy (“Dispute” or “Disputes”), between or among Lessor, Lessee or any guarantor, including any claim based on or arising from an alleged tort, shall be resolved by arbitration as set forth
below. As used herein, Disputes shall include all actions, disputes, claims, counterclaims or controversies arising in connection with this Lease (including all Exhibits and other addenda), any extension of or amendments to this Lease, any security or collateral given to Lessor, any action taken (or any omission to take any action) in connection with any of the foregoing, any part, present and future agreement between or among Lessor, Lessee or any guarantor (including this Lease and any related guaranty agreement), and any past, present or future transactions between or among Lessor, Lessee or any guarantor.

All Disputes shall be resolved by binding arbitration in accordance with Title 9 of the U.S. Code and the Commercial Arbitration Rules of the American Arbitration Association (the “AAA”) in Noblesville, Indiana. Defenses based on statutes of limitations, estoppel, waiver, laches and similar doctrines, that would otherwise be applicable to an action brought by a party, shall be applicable in any such arbitration proceeding, and the commencement of an arbitration proceeding with respect to this Lease shall be deemed the commencement of an action for such purposes.

Whenever an arbitration is required hereunder, the arbitrator shall be selected in accordance with the Commercial Arbitration Rules of the AAA. The AAA shall designate a panel of 10 potential arbitrators knowledgeable in the subject matter of the Dispute. Each of Lessor and Lessee shall designate, within thirty (30) days of the receipt of the list of potential arbitrators, one of the potential arbitrators to serve, and the two arbitrators so designed shall select a third arbitrator from the eight remaining potential arbitrators. The panel of three arbitrators shall determine the resolution of the Dispute.

29. No Agency. Lessee acknowledges and agrees that neither the manufacturer, the supplier, nor any salesman, representative or other agent of the manufacturer or supplier, is an agent of Lessor. No salesman, representative or agent of the manufacturer or supplier is authorized to waive or alter any term of condition of this Lease and no representation as to the Equipment or any other matter by the manufacturer or supplier shall in any way affect Lessee’s duty to pay Lease Payments and perform its other obligations as set forth in this Lease.
30. Finance Lease. Lessee acknowledges that for purposes of the Indiana Uniform Commercial Code (the “UCC”) this Lease is a finance lease and Lessor is not an agent of the manufacturer or vendor of the equipment. Lessee acknowledges that Lessee has selected the supplier of the equipment and directed Lessor to purchase the equipment from the supplier. Lessee knows that it is entitled under Article 2A of the UCC to all warranties and other rights provided to Lessee by the supplier of the equipment and to contact the supplier for an accurate and complete statement of any such express warranties and other rights and any disclaimers or limitations of such rights or of remedies.
31. Waivers of Lessee. To the extent permitted by Indiana law, Lessee waives any and all rights and remedies conferred by the UCC, including, without limitation, any rights to (a) cancel or repudiate the Lease, (b) reject or revoke acceptance of the Equipment, (c) recover damages from the Lessor for breach of warranty or for any other reason, (d) claim a security interest in any rejected Equipment in the Lessee’s possession or control, (e) deduct from rent all or any part of any claimed damages resulting from the Lessor’s default under the Lease, (f) accept partial delivery of the Equipment, (g) “cover” by making any purchase or lease of substitute equipment, (h) recover from the Lessor or any assignee of the Lessor any general, special, incidental or consequential damages for any reason whatsoever, and
(i) specific performance, replevin or the like for any of the Equipment. The Lessee also waives any statutory right it may have now or in the future to require the Lessor to sell or re-lease the Equipment or otherwise to mitigate damages.

32. Additional Provisions. Any additional provisions and modifications, if any, to the standard language of this Lease are set forth in Exhibit D
attached hereto.
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LESSEE: CITY OF FISHERS, INDIANA

By:
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Title: Mayor
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	Attest:
	
	
	
	
	

	By:
	
	______
	
	

	Title: Fishers City Clerk
	______
	
	

	
	
	
	
	
	
	
	

	
	
	
	LESSOR: REGIONS EQUIPMENT FINANCE CORPORATION

	
	
	
	By:
	
	

	
	
	
	Title:
	
	


8/16/2019

EXHIBIT A

TO

EQUIPMENT LEASE‒PURCHASE AGREEMENT

	
	
	
	
	
	DATED: August 30, 2019
	
	
	

	
	
	
	
	BETWEEN REGIONS EQUIPMENT FINANCE CORPORATION

	
	
	
	
	
	AND
	
	
	

	
	
	
	
	
	CITY OF FISHERS, INDIANA
	
	
	

	Description of Equipment
	
	
	
	
	
	

	
	Quantity
	
	Description
	Serial No

	
	
	
	
	
	
	N/A.
	

	
	1
	
	
	Fisher's downtown sanitary sewer redirection (Phase 2 POTW
	
	

	
	
	
	
	Improvements) as described in Bowen Engineering proposal dated
	
	
	

	
	
	
	
	July 1, 2019 and ancillary documentation
	
	
	


Equipment Location

1 MUNICIPAL DRIVE, FISHERS, IN 46038

“Equipment” as defined and described hereinabove, also includes any related software (embedded therein or otherwise), all tooling, tools, repair parts and spare parts used or useful in respect of the foregoing, and all alterations, substitutions, additions, modifications, attachments, accessories and accessions to any of the foregoing, together with all supplier agreements, warranty agreements, extended services agreement and other instruments and documents that relate to the acquisition, installation, maintenance or warranty of any Equipment and all books and records relating to the Equipment, including all of the following: operating manuals, training manuals, service records, in whatever form, including digital and electronic form.

Identified by:

Lessor:
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Lessee:

[image: image9.png]



8/15/2019 3:28:51 PM

EXHIBIT B

TO

EQUIPMENT LEASE‒PURCHASE AGREEMENT

DATED: August 30, 2019

BETWEEN REGIONS EQUIPMENT FINANCE CORPORATION

AND

CITY OF FISHERS, INDIANA

Acceptance Certificate

Regions Equipment Finance Corporation

P. O. Box 11407

Birmingham, Alabama 35246

Ladies and Gentlemen:

In accordance with the terms of the Equipment Lease‒Purchase Agreement dated August 30, 2019 (the "Lease") between Regions Equipment Finance Corporation ("Lessor"), and CITY OF FISHERS, INDIANA (“Lessee”), Lessee hereby certifies and represents to, and agrees with, Lessor as follows:

1. The Equipment, as such term is defined in the Lease, has been delivered and installed at the Equipment Location specified in Exhibit A to the Lease and was accepted by Lessee on August 30, 2019.

2. Lessee has conducted such inspection and/or testing of the Equipment as it deems necessary and appropriate and hereby acknowledges that it accepts the Equipment for all purposes.

3. No Event of Default (as defined in the Lease) and no event which with notice or lapse of time, or both, would become an Event of Default, has occurred and is continuing.

Dated: August 30, 2019

CITY OF FISHERS, INDIANA

By:
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Title: Mayor
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EXHIBIT C

TO

EQUIPMENT LEASE-PURCHASE AGREEMENT

DATED: August 30, 2019

BETWEEN REGIONS EQUIPMENT FINANCE CORPORATION

AND

CITY OF FISHERS, INDIANA

Commencement Date: August 30, 2019

Expiration Date: July 14, 2019

Interest Rate: 2.57%

Total Obligation of CITY OF FISHERS, INDIANA for fiscal year of execution and each renewal year thereafter:

	
	
	Loan Amortization
	
	
	
	
	

	date
	funding
	
	payment
	
	interest
	
	principal
	
	balance

	---------
	------------
	
	-----------
	
	-----------
	
	-----------
	
	------------

	8/30/2019
	$ 3,421,285.00
	
	
	
	
	
	
	$
	3,421,285.00

	1/14/2020
	
	$
	194,444.81
	$
	32,728.39
	$
	161,716.42
	$
	3,259,568.58

	7/14/2020
	
	$
	194,444.81
	$
	41,885.46
	$
	152,559.35
	$
	3,107,009.23

	1/14/2021
	
	$
	194,444.81
	$
	39,925.07
	$
	154,519.74
	$
	2,952,489.49

	7/14/2021
	
	$
	194,444.81
	$
	37,939.49
	$
	156,505.32
	$
	2,795,984.17

	1/14/2022
	
	$
	194,444.81
	$
	35,928.40
	$
	158,516.41
	$
	2,637,467.76

	7/14/2022
	
	$
	194,444.81
	$
	33,891.46
	$
	160,553.35
	$
	2,476,914.42

	1/14/2023
	
	$
	194,444.81
	$
	31,828.35
	$
	162,616.46
	$
	2,314,297.96

	7/14/2023
	
	$
	194,444.81
	$
	29,738.73
	$
	164,706.08
	$
	2,149,591.88

	1/14/2024
	
	$
	194,444.81
	$
	27,622.26
	$
	166,822.55
	$
	1,982,769.32

	7/14/2024
	
	$
	194,444.81
	$
	25,478.59
	$
	168,966.22
	$
	1,813,803.10

	1/14/2025
	
	$
	194,444.81
	$
	23,307.37
	$
	171,137.44
	$
	1,642,665.66

	7/14/2025
	
	$
	194,444.81
	$
	21,108.25
	$
	173,336.56
	$
	1,469,329.11

	1/14/2026
	
	$
	194,444.81
	$
	18,880.88
	$
	175,563.93
	$
	1,293,765.18

	7/14/2026
	
	$
	194,444.81
	$
	16,624.88
	$
	177,819.93
	$
	1,115,945.25

	1/14/2027
	
	$
	194,444.81
	$
	14,339.90
	$
	180,104.91
	$
	935,840.34

	7/14/2027
	
	$
	194,444.81
	$
	12,025.55
	$
	182,419.26
	$
	753,421.08

	1/14/2028
	
	$
	194,444.81
	$
	9,681.46
	$
	184,763.35
	$
	568,657.73

	7/14/2028
	
	$
	194,444.81
	$
	7,307.25
	$
	187,137.56
	$
	381,520.17

	1/14/2029
	
	$
	194,444.81
	$
	4,902.53
	$
	189,542.28
	$
	191,977.89

	7/14/2029
	
	$
	194,444.81
	$
	2,466.92
	$
	191,977.89
	$
	0.00

	
	-----------
	----------
	----------
	----------
	
	

	
	$ 3,421,285.00
	$ 3,888,896.20
	$467,611.20
	$ 3,421,285.00
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Identified by:

Lessor:
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Lessee:

[image: image15.png]



EXHIBIT D

TO

EQUIPMENT LEASE‒PURCHASE AGREEMENT

DATED: August 30, 2019

BETWEEN REGIONS EQUIPMENT FINANCE CORPORATION

AND

CITY OF FISHERS, INDIANA

Additional Provisions and

Modifications to Standard Terms

See Addendum dated August 30, 2019 attached hereto

Identified by:

Lessor:
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Lessee:
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ADDENDUM

This Addendum (this “Addendum”), dated as of August 30, 2019, is attached to and hereby incorporated by reference into that certain Lease Purchase Agreement, dated August 30, 2019, made between City of Fishers, Indiana (“City”) and Regions Equipment Finance Corporation and Regions Commercial Finance LLC (collectively, “REFCO”), as modified, supplemented or amended from time to time, and together with all exhibits and schedules thereto, and any addenda heretofore made thereto, and collectively therewith (the “Lease Agreement”). To the extent that any terms of this Addendum conflict with the provisions of the Lease Agreement the terms of this Addendum shall govern and control. Capitalized terms used herein without definition shall, unless otherwise expressly provided herein, have the meanings ascribed thereto in the Lease Agreement.
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I. City and REFCO do hereby agree that the following amendments or modifications shall be added to the Lease Agreement:
City will give notice of any Event of Default, as and when it occurs, to the Municipal Securities Rulemaking Board.

City will provide to REFCO as soon available and in any event within 180 days after the end of each of its fiscal years a copy of its annual audited financial statements for such fiscal year, prepared and audited by City’s certified public accountants.

AI. This Addendum may be executed in any number of counterparts, and by different parties on separate counterpart pages, each of which shall constitute an “original” document and all of together shall constitute a singly fully executed Addendum. Delivery of a counterpart of this Addendum by facsimile transmission or by e-mail transmission (also known as a “PDF File”) shall be effective as a manually executed counterpart hereof. This Addendum shall be governed and interpreted on the same basis as is the Lease Agreement. This Addendum constitutes the entire agreement between the parties hereto in respect of the subject matter hereof and may not be altered by parol evidence.
[SIGNATURES ON SUCCEEDING PAGE]

REGIONS EQUIPMENT FINANCE CORPORATION

By:  __________________________

Its:
__________________________

REGIONS COMMERCIAL EQUIPMENT FINANCE, LLC

By:  __________________________

Its:
__________________________

CITY OF FISHERS, INDIANA

By:  __________________________

Its:
Mayor
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PAY PROCEEDS LETTER

TO

EQUIPMENT LEASE‒PURCHASE AGREEMENT

DATED: August 30, 2019

BETWEEN REGIONS EQUIPMENT FINANCE CORPORATION

AND

CITY OF FISHERS, INDIANA

Regions Equipment Finance Corporation

1900 Fifth Avenue North

Suite 2400

Birmingham, Alabama 35203

Re:     The Lease, executed by CITY OF FISHERS, INDIANA (the "Company") and either Regions Equipment Finance Corporation (“Regions”) (the Lease, as it incorporates the terms of the Equipment Lease-Purcahse Agreement is hereinafter referred to as the “Agreement”).

With reference to the Agreement, you are hereby authorized to disburse proceeds in the amount of $3,421,285.00 by funds transfer or deposit, in such amounts and with such payees as are listed below:

1. Payee: CITY OF FISHERS, INDIANA Ref. No.: ESCROW ACCOUNT Amount: $3,421,285.00

Funds Transfer to Account No. 0288170322 in Payee's Name at REGIONS BANK ABA# 074014213;

Notification Information:

Should the closing occur at a later date, the proceeds should be adjusted accordingly.

LESSEE: CITY OF FISHERS, INDIANA

BY:__________________________________________

City Controller

ITS: _________________________________________

8/15/2019 3:28:52 PM

(To be written on Lessee's Letterhead)

ESSENTIAL USE LETTER

Dated: _______________

Regions Equipment Finance Corporation

P.O. Box 11407

Birmingham, Alabama 35246-1001

Re:
Equipment Lease‒Purchase Agreement dated August 30, 2019

Gentlemen:

This letter is being written with respect to the use of the equipment (the “Equipment”) to be leased to the undersigned pursuant to the above‒referenced Equipment Lease‒Purchase Agreement. The Equipment will be used by
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(Department or Division Using Equipment)

for the following purposes:

[image: image21.png]


[image: image22.png]


[image: image23.png]



(State how and for what purposes the Equipment will be used)

The undersigned hereby represents that the use of the Equipment is essential and necessary to its proper, efficient and economic operation of its governmental functions and its purchase is pursuant to a legitimate public purpose.

Very truly yours,

CITY OF FISHERS, INDIANA

By:
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Title:_________________________________________

8/15/2019 3:28:53 PM

	
	CERTIFICATE OF APPROPRIATION

	Lisa Bradford
	
	City Controller


I, _________________________________________________, the ________________________________________ of CITY OF FISHERS, INDIANA (“Lessee”)

hereby certify that all lease payments due by Lessee under that certain Equipment Lease‒Purchase Agreement dated as of August 30, 2019, between Lessee and

Regions Equipment Finance Corporation, as Lessor, for the fiscal year ending 2019, are within such fiscal year's budget for Lessee and within an available, unexhausted and unencumbered appropriation for Lessee.

IN WITNESS WHEREOF, this certificate has been executed on behalf of Lessee by the undersigned officer.

Dated:
.________
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CITY OF FISHERS, INDIANA

By:

Name:

Title:



Lisa Bradford
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City Controller
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CERTIFICATE WITH RESPECT TO TAX‒EXEMPT INTEREST

Lisa Bradford
City Controller

I, _____________________________________________, the _______________________________________ of CITY OF FISHERS, INDIANA  (“Lessee”), am

duly charged with the authority for executing that certain Equipment Lease‒Purchase Agreement dated as of August 30, 2019 (the “Lease”) by and between Lessee and

Regions Equipment Finance Corporation and do hereby certify as follows:

1. This certificate is executed for the purpose of establishing that the interest component of each Lease Payment will not be included in gross income of the Lessor for purposes of federal income taxation.

2. Lessee is a political subdivision of the State of Indiana.
3. The Agreement is being issued in Calendar year ending 2019 (the “Calendar Year”).

4. All proceeds of the Lease will be used to acquire the Equipment on the date of acceptance thereof by the Lessee, and Lessee shall never invest, or have the opportunity to invest, any proceeds of the Lease. None of the proceeds shall be used to reimburse Lessee for any expenditure made prior to sixty (60) days from the date of this Certificate.

5. The Lessee has not established any sinking fund or other similar fund for the payment of the Lease Payments.

6. No portion of the gross proceeds of the Lease will be used to make or finance loans to persons other than governmental units or be used in any trade or business carried on by any person other than a governmental unit.

7. No portion of the payment of principal of, or interest on, the Lease is directly or indirectly (i) secured by any interest in property used or to be used for a private business use, or payments in respect of such property, or (ii) to be derived from payments (whether or not to Lessee) in respect of property, or borrowed money, used or to be used for a private business use.

8. This certificate is based on facts and circumstances in existence on this date.

IN WITNESS WHEREOF, this certificate has been executed on behalf of Lessee by the undersigned officer.

Dated: August 30, 2019

CITY OF FISHERS, INDIANA :

NAME:
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TITLE:  City Controller
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NOTICE AND CONSENT TO ASSIGNMENT

August 30, 2019

CITY OF FISHERS, INDIANA

1 MUNICIPAL DRIVE

FISHERS, IN 46038

Attention:

Re: Equipment Lease-Purchase Agreement dated August 30, 2019, between CITY OF FISHERS, INDIANA (“Lessee”) and Regions Equipment Finance Corporation (REFCO) , an affiliated entity of Regions Bank.

Addressee:

Please be advised that Regions Equipment Finance Corporation (REFCO), an affiliated entity of Regions Bank (“Lessor”) has assigned all its rights, title and interest in and to the above referenced Equipment Lease- Purchase Agreement (the” Lease”), the Equipment leased thereunder, and the right to receive payments thereunder to Regions Bank (the “Assignee”).

All payments due under the Lease should be made to the Assignee at the following address:

Regions Bank

C/O Regions Equipment Finance Corporation

P.O. Box 11407

Birmingham, Alabama 35246-1001

Please acknowledge your acceptance of the assignment, your recordation of the assignment pursuant to the assignment provisions of the Lease, and your agreement to make the payment due under the Lease to the Assignee by the signature of a duly authorized officer in the space provided on the enclosed counterpart of this letter and return it to us at the address shown above.

Sincerely,

REGIONS EQUIPMENT FINANCE CORPORATION, an affiliated entity of Regions Bank.

By:
_______________________________

Title:
_______________________________

ACKNOWLEDGE AND ACCEPTED:

CITY OF FISHERS, INDIANA

By:
_______________________________

City Controller

Title:
_______________________________

8/15/2019 3:28:54 PM

FUNDING AGREEMENT

THIS AGREEMENT (the “Agreement”) is made and entered into August 30, 2019 by and among Regions Equipment Finance Corporation (hereinafter “REFCO”), CITY OF FISHERS, INDIANA (hereinafter “Company”), and Regions Bank as Funding Agent (“Funding Agent”).

WITNESSETH:

WHEREAS, REFCO and Company are parties to that certain Equipment Finance Schedule dated of even date herewith (the “Loan Documents”), a copy of which is attached hereto as Exhibit “A” and made a part hereof; and

WHEREAS, in connection with the Loan Documents, REFCO has agreed to finance Equipment, as defined therein and as selected by Company, and to finance such Equipment to Company pursuant to the terms specified therein; and

WHEREAS, Company has agreed to select the vendors, related services, and Equipment to be financed by REFCO, and to finance the same from REFCO pursuant to the terms of the Loan Documents; and

WHEREAS both REFCO and Company desire the Funding Agent to act as such hereunder.

NOW, THEREFORE, in consideration of the premises which shall be deemed an integral part of this Agreement and not as mere recitals thereto, and in consideration of the mutual agreements and covenants herein contained and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound thereby, agree as follows:

1. Deposits.

(a) Within five business days of the date of this Agreement, REFCO shall deposit or cause to be deposited with Funding Agent the amount of $3,421,285.00 for the purpose of funding the purchase of the Equipment by Company and services related thereto as provided in the Loan Documents, and for such other purposes as stated herein.

(b) Company represents and warrants that the amount provided for in subparagraph (a) above is sufficient to purchase and install the Equipment and to procure the related services. It is the intention of the REFCO and Company to complete such purchase, installation and procurement pursuant to purchase orders issued by the vendor for the goods, services and Equipment selected by, delivered to, and accepted by Company. In the event the initial deposit provided for in subparagraph (a) above is inadequate to complete the purchase and installation of the Equipment, to make the same operational, and to procure services related to the Equipment as provided for in the Loan Documents, then Company shall deposit or cause to be deposited with Funding Agent an amount sufficient to complete such purchase, installation and procurement. The amounts payable by Company are to be payable solely from Company’s available funds.

(c) In the event the initial deposit provided for in subparagraph (a) above is greater than the amount required to complete the purchase and installation of the Equipment, as well as procurement of services related to the Equipment, then after the completion of the purchase and installation of the Equipment as evidenced by the Company’s Final Acceptance Certificate as provided for in Section 5(d) hereof, Funding Agent shall pay the balance of the deposited funds to REFCO, who shall apply monthly such balance or the remaining portions thereof to the monthly amounts due from Company pursuant to the Loan Documents, until the balance of such deposited funds are depleted fully.

(d) Subject to the terms and conditions of this Agreement, legal and equitable rights to all deposited funds shall remain in REFCO. Funding Agent shall hold, safeguard, administer, and disburse the deposited funds in accordance with the provisions hereof.

2. Term. The term of this Agreement shall commence on the date hereof and shall continue thereafter until the disbursement of the entire deposited funds held by Funding Agent as provided herein.

3. Disbursement of Deposited Fund.

(a) Funding Agent hereby covenants and agrees to disburse the deposited funds, with interest accrued thereon, if any, in accordance with this Agreement, unless otherwise specifically instructed in writing by REFCO and Company jointly.

(b) If Funding Agent receives conflicting instructions regarding disbursement of all or part of the deposited funds or otherwise determines that it is appropriate to seek a determination of entitlement to the deposited funds or any part thereof, then it may, at its option, interplead the balance of the deposited funds or such portion thereof then held by the Funding Agent to the custody of any court of competent jurisdiction, as determined by Funding Agent to have jurisdiction, together with such legal pleadings as it may deem appropriate, and thereupon be discharged from all further duties and liabilities under this Funding Agreement.

4. Status and Actions of Funding Agent. The acceptance by the Funding Agent of its duties hereunder is subject to the following terms and conditions, which all parties hereto agree shall govern and control with respect to the right, duties and liabilities of the Funding Agent:

(a) Funding Agent has a business relationship with REFCO. Both are owned by a single holding company. Because of this relationship, use of Funding Agent in this capacity may provide REFCO a financial or other benefit.

(b) Funding Agent acts hereunder as a depositary. Funding Agent shall not be responsible or liable in any manner for the sufficiency, correctness, genuineness, validity or sufficiency of any of the executed agreements, documents or other items or for any claim or action by any person, firm, corporation or trustee concerning the right or power of any depositor to make any transfer or the validity of the transfer of any part of the deposited amount to the Funding Agent;

(c) Funding Agent shall be entitled to act upon, without any independent duty to investigate, any certificate, statement, notice, demand, request, consent, waiver, receipt, agreement or other instrument whatever, not only in reliance upon its due execution and the validity and effectiveness of its provisions, but also as to the accuracy and completeness of any information therein contained, which Funding Agent shall in good faith believe to be genuine and to have been signed or presented by a proper person or persons, and shall be protected in so acting.

(d) Funding Agent shall be entitled to request and receive from any party hereto such documents in addition to those provided for herein as Funding Agent may deem necessary to resolve any questions of fact involved in the provisions hereof.

(e) Funding Agent is authorized to and may, at the joint expense of REFCO and Company, consult counsel of its choice in respect to any dispute or conflict, or in respect to the construction of any of the provisions hereof, or in respect to any question relating to its duties or responsibilities under this Agreement, and shall incur no liability and shall be fully protected for any action taken or omitted in good faith on advice of such counsel.

(f) Funding Agent may, but shall be under no obligation to, advance any of its own funds in connection with the maintenance or administration of this Agreement, to institute or defend any action, suit or legal proceeding in connection herewith, or to take any other action likely to involve Funding Agent in expense. The REFCO and Company shall indemnify the Funding Agent and hold it harmless against the cost and expense (including without limitation, attorney’s fees and expenses) of any such defense or action.

(g) If deemed appropriate by Funding Agent, Funding Agent shall be entitled to demand and receive jointly from REFCO and Company such funds as Funding Agent shall deem necessary to institute the interpleader actions described herein.

(h) Funding Agent is not a party to and is not bound by any agreement between any one or more of the parties hereto, except this Funding Agreement, unless otherwise expressly stated herein. Funding Agent shall not be bound by any amendment to this Agreement or by any other agreement between REFCO and Company unless Funding Agent shall have executed such amendment or agreement;

(i) Funding Agent shall have only such duties and responsibilities as are expressly set forth in this Agreement, being purely ministerial in nature, and it shall have no responsibility in respect to any of the deposited funds other than faithfully to follow the instructions herein contained.

(j) Funding Agent may resign and be discharged from its duties hereunder at any time by giving notice of such resignation to REFCO and Company specifying a date when such resignation shall take effect (which date shall be no fewer than fifteen (15) days after the date of delivery of such notice). Upon receipt of such notice, the REFCO shall appoint a successor funding agent, such successor to become Funding Agent hereunder upon the resignation date specified in the subject notice, at which time the resigning Funding Agent shall transfer the balance of the deposited funds to the successor Funding Agent, together with a statement detailing the history of all deposits, earnings, and disbursements. Any funding agent which shall succeed Funding Agent shall be a person or entity possessing trust powers in the State of Alabama; and

(k) Funding Agent shall not be held liable for any error of judgment, or for any act done or step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything that it may do or refrain from doing in connection herewith. Funding Agent shall be indemnified and held harmless, jointly and severally, by REFCO and Company against any and all claims, costs, expenses, damages and other liabilities incurred by it hereunder, including attorneys' fees and costs, whether or not litigation is commenced, except for those resulting from its own willful misconduct or gross negligence.

The provisions of this Section 4 shall survive the termination of this Agreement.

5. Instructions to Funding Agent.

(a) Use of Deposited Funds. Deposited funds shall be used for the purpose of funding the purchase of the Equipment and services related thereto (including installing such Equipment and making the same operational), and for such other purposes as stated herein.

(b) Investment of Deposited Funds. The Funding Agent shall invest the deposited funds, at the written instruction of Company, in United States Treasury Bills, or Government Agency obligations, any fund secured by United States Treasury Bills, money market funds, or other interest-bearing or non-interest bearing bank accounts (including without limitation interest-bearing or non-interest bearing bank accounts of Regions Bank), with any remainder being deposited and maintained in an interest-bearing or non-interest bearing demand account with the Funding Agent (as directed by the Company), until disbursement of the entire deposited funds. Earnings, if any, on the deposited funds will be added to the deposit and shall become a part thereof. Income and expenses of the deposited funds will be taxed and reported in accordance with applicable income tax laws. The Funding Agent will pay from the deposited funds tax liabilities, if any, payable by the Funding Agent relative to the deposited funds.

(c) Acceptance, Acceptance Certificate and Notices of Rejection. Company will inspect each Equipment, and either accept or reject delivery and installation. Company shall inform REFCO, Funding Agent, and the vendor of the rejected goods or services of Company’s rejection of any Equipment, by providing a written notice of rejection to the REFCO, Funding Agent and such vendor following the delivery, installation or rendering of the rejected goods or services. Company's acceptance after having such right of inspection shall constitute Company's acknowledgment that: (i) each Equipment is of the size, design, capacity, specification and manufacture selected by Company; (ii) Company is satisfied that such Equipment is suitable for its purpose and such Item is fit for its intended use; (iii) REFCO is neither a manufacturer of such Equipment nor a dealer therein; (iv) Funding Agent is neither a manufacturer of such Items nor a dealer therein; (v) Company waives any and all defenses which it may have against REFCO or Funding Agent arising from the Equipment including, but not limited to, the operation, delivery, installation or condition; and (vi) Company accepts said Equipment AS IS, WHERE IS AND WITH WAIVER OF ALL WARRANTIES AS SET FORTH IN THE LOAN DOCUMENTS.

(d) Company will sign a Certificate of Acceptance acknowledging acceptance of delivery and installation, and warranting that the Equipment are being deployed in conformity with this Agreement and the Loan Documents. Each shall include a description of the Equipment being accepted, including, but not limited to, references to serial numbers, Schedule Number, and Purchase Order Number, and a statement as to whether the includes, or does not include, all Equipment contained in the referenced Schedule and Purchase Order. Acceptance Certificate to accomplish the foregoing shall be completed by Company, using the form of Acceptance Certificate attached hereto as Exhibit B, or such other form as REFCO may subsequently provide for such purpose. Upon completion of the delivery and installation of all of the Equipment contained in the Loan Documents, Company shall issue a Final Acceptance Certificate to REFCO and to Funding Agent, indicating such completion.

(e) Payment of Vendors. Upon receiving Acceptance Certificate, as defined in subparagraph (d) above, Funding Agent shall pay from the available deposited funds to the providers of Equipment and related services pursuant to the terms and conditions specified in the Purchase Orders, unless otherwise mutually directed in writing by REFCO and Company jointly. Company shall, to the extent and limits permitted by applicable law, indemnify and hold harmless Funding Agent and REFCO for and against any and all claims, and all costs, fees, charges, expenses, damages, interest charges, claims, losses and liabilities in connection with or arising out of payment of invoices following the receipt of Acceptance Certificates as provided herein. Funding Agent shall provide to REFCO and to Company copies of documentation evidencing each payment by Funding Agent.

(f) Other Payments. Funding Agent shall also pay from the deposited funds other fees, charges and expenses as authorized herein or as mutually directed in writing by the REFCO and Company jointly. Funding Agent shall provide to REFCO and to Company copies of documentation evidencing each payment by Funding Agent.

(g) Statement of Account. Funding Agent shall provide statements to REFCO and to Company, no less frequently than once each calendar quarter, accounting for the deposits and disbursements of deposited funds.

(h) For purposes of subparagraphs (c) through (g) above, Purchase Orders, notices of rejection, Acceptance Certificates, evidence of payments, and statements sent to REFCO shall be sent to the attention of:

Erical Booker

Regions Equipment Finance Corporation

1900 5th Avenue North, Suite 2400

Birmingham, AL 35203

or such other person as Lessor may designate in writing from time to time.

For purposes of subparagraphs (c) and (d) above, Purchase Orders, notices of rejection, and Certificates of Acceptance sent to Funding Agent shall be sent to the attention of:

Heidi Leonard

Regions Bank

One Indiana Square

Indianapolis, IN 46204

or such other person as Lessee Agent may designate in writing from time to time.

6. Expenses and Compensation. Intentionally left blank

7. Interpleader Action Authorized. In the event of disagreement about the interpretation of this Agreement, or about the rights and obligations or the propriety of any action contemplated by the Funding Agent hereunder or upon the occurrence of the events described in Section 4(j) above, Funding Agent may, at its sole discretion, file an action in interpleader. The REFCO and Company shall indemnify the Funding Agent, jointly and severally, for all costs, including reasonable attorney's fees, in connection with the aforesaid interpleader action.

8. Default.

(a) In the event Company defaults in the performance of any of the terms of this Agreement or there is a default under the Loan Documents,

REFCO, shall, in a writing delivered to Funding Agent and Company, notify Funding Agent and Company of such default. Company shall have fifteen

(15) days after the receipt of the aforesaid notice of default to cure same (or cause the same to be cured) and, in a writing acknowledged by REFCO and delivered to Funding Agent, notify Funding Agent of the cure of such default. If a default by Company hereunder is not cured by Company within the fifteen-

day curative period specified above, Funding Agent shall deliver the deposited funds to REFCO within five (5) days after the expiration of the aforesaid fifteen-day curative period.

(b) In the event that there is a dispute between REFCO and Company as to the existence of a default by Company in the performance of any of the terms of this Agreement or the Loan Documents, or as to whether a default by Company has been cured as herein provided, Funding Agent shall, in its sole discretion, exercise one of the following options:

(1) continue to hold the deposited funds pending resolution of such dispute between REFCO and Company; or

(2) commence an interpleader action and deliver the deposited funds and any other assets, if any, being held by Funding Agent into the clerk of the court and be released from all obligations and liabilities created by this Agreement with respect to the deposited funds so delivered to the court.

9. Taxes. Company agrees to pay for any and all taxes that may be imposed on Funding Agent, excluding federal, state and local taxes imposed on, or measured by, the net income of Funding Agent, as a result of the services provided for herein.

10. Notices. All notices required or desired to be given hereunder shall be deemed sufficient if delivered personally or by certified mail, return receipt requested, and addressed as follows:

Regions Equipment Finance Corporation

Scott Daugherty

One Indiana Square

Indianapolis, IN 46204

Funding Agent

Heidi Lenoard

Regions Bank

One Indiana Square

Indianapolis, In 46204

Regions Equipment Finance Corporation

Erical Booker

1900 5th Avenue North, 24th Floor

Birmingham, AL 35203

or to such other address as the party for which such notice is intended shall have previously indicated by notice to the other parties hereto similarly given. In addition to the foregoing, a party may give notice by electronic mail provided however such notice shall not be deem received until the addressee confirms in writing such receipt either by electronic reply or by written response otherwise delivered in accordance with these notice procedures.

11. Attorneys' Fees. Company shall pay for all legal fees and out-of-pocket expenses of counsel to REFCO arising out of the execution and any subsequent modification of this Agreement. REFCO and Company hereby agree that in the event it should become necessary for either party to employ an attorney to enforce against the other any of its rights hereunder, then the prevailing party shall be entitled to reimbursement of all costs and expenses, including attorneys' fees, which may be reasonably incurred or paid at any time or times by it in connection therewith, including, without limitation, attorneys' fees and costs at trial court and appellate court levels.

12. Rules of Construction.

12.1 Entire Agreement. This Agreement, including all exhibits and schedules hereto as referenced herein, constitutes the entire agreement between the parties hereto pertaining to the subject matters hereof, and supersedes all negotiations, preliminary agreements, and all prior and contemporaneous discussions and understandings of the parties in connection with the subject matters hereof, provided, however, that nothing herein shall be deemed to affect adversely REFCO’s rights, powers and privileges as provided in the Loan Documents. Except as otherwise herein provided, no covenant, representation or condition not expressed in this Agreement, or in an amendment hereto made and executed in accordance with the provisions of subsection 12.2 of this section, shall be binding upon the parties hereto or shall affect or be effective to interpret, change or restrict the provisions of this Agreement.

12.2 Amendments. No change, modification or termination of any of the terms, provisions, or conditions of this Agreement shall be effective unless made in writing and signed or initialed by all parties hereto.

12.3
Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Alabama.

12.4 Separability. If any section or provision of this Agreement or the application of such section or provision is held invalid, the remainder of the Agreement and the application of such section or provision to persons or circumstances, other than those with respect to which it is held invalid, shall not be affected thereby.

12.5 Headings and Captions. The titles or captions of sections contained in this Agreement are provided for convenience of reference only and shall not be considered a part hereof for purposes of interpreting or applying this Agreement; and, therefore, such titles or captions do not define, limit, extend, explain, or describe the scope or extent of this Agreement or any of its terms provisions, representations, warranties, conditions, etc., in any manner or way whatsoever.

12.6 Gender and Number. All pronouns and variations thereof shall be deemed to refer to the masculine, feminine or neuter and to the singular or plural as the identity of the person or entity or persons or entities may require.

12.7 Binding Effect on Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns.

12.8 Continuance of Agreement. The rights, responsibilities and duties of the parties hereto and the representations, warranties, covenants and agreements herein contained shall survive the Closing and the execution hereof, shall continue to bind the parties hereto, and shall continue in full force and effect until each and every obligation of the parties hereto, pursuant to this Agreement and any document or agreement incorporated herein by reference, shall have been fully performed.

12.9
Remedies. All remedies shall be cumulative and not alternative.

Signature Page to Follow

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first above-written.

CITY OF FISHERS, INDIANA

By:
_________________________________

Mayor

Title
_________________________________

STATE OF Indiana

	
	:

	COUNTY OF Hamilton

	
	The foregoing instrument was acknowledged before me this ____ day of _____, 20__ by ________________________ (Name), the

	_____________________ (Title) of CITY OF FISHERS, INDIANA on behalf of CITY OF FISHERS, INDIANA .

	
	_________________________________

	
	Notary Public

	(SEAL)
	My Commission expires:______________
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REGIONS EQUIPMENT FINANCE CORPORATION

By: _______________________________________

Title: ______________________________________

STATE OF ALABAMA

COUNTY OF JEFFERSON

	
	The foregoing instrument was acknowledged before me this ____ day of _________, 20__ by ______________________ of Regions Equipment

	Finance Corporation, a ______________, on behalf of REFCO.

	
	_________________________________

	
	
	Notary Public

	(SEAL)
	
	My Commission expires:______________

	Regions Bank as Funding Agent

	By:
	____________________________________

	Title:
	
	


STATE OF ____________

:

COUNTY OF ___________

	
	The foregoing instrument was acknowledged before me this ____ day of ____________, 20__ by ____________, the _______________ of Funding

	Agent, on behalf of Funding Agent.
	
	

	
	_________________________________
	

	
	Notary Public

	(SEAL)
	My Commission expires:______________


EXHIBIT A

FORM OF DISBURSEMENT REQUEST

Date:
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1. The amount of the requested disbursement:

2. The method of disbursement:
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	Official Check
	(made payable to:
	
	
	
	
	
	
	

	Mailed to:
	
	
	
	
	
	
	
	
	
	
	
	
	

	_____ Bank Account Transfer
	to Acct #:
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	Acct name:
	
	

	Wire Transfer
	Bank Name:
	
	
	
	ABA#:
	
	
	

	
	Credit Acct Name:
	
	
	
	
	
	
	
	

	
	Credit Acct #:
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Special Instructions:


3. A brief description of the purpose of the payment:

4. The undersigned certifies as follows:

(1) Payment of the disbursement for the purpose requested will not cause the undersigned to be in violation of any of its representations, warranties or covenants under the _____________________________ dated ________________ (the “Contract”) including, but not limited to its covenants in the Contract.

(2) The amounts requested to be disbursed were properly incurred in connection with the acquisition of the Equipment and were not subject of any previous request for disbursement.

(3) The Equipment for which the disbursement is requested has been finally accepted by the CITY OF FISHERS, INDIANA .
(4) For any Titled Vehicles please include the original MSO and a copy of the Title App if funding to vendor. If Funding Request is a reimbursement, the original title should be included or copy of title app showing our lienholder information.

5. Attached hereto are the following: Bills, receipts, invoices, or other documents evidencing the amounts and purposes for which the disbursement is requested.


	
	CITY OF FISHERS, INDIANA
	
	REGIONS EQUIPMENT FINANCE CORPORATION

	
	By:
	
	
	By:
	
	

	City Controller
	(Title)
	
	
	(Title)

	
	Original Loan Amount: $3,421,285.00
	
	
	________________________ (Date)
	

	
	Account # 001-0012671-002
	
	
	
	


AUTHORIZED REPRESENTATIVES

COMPANY: CITY OF FISHERS, INDIANA

You, CITY OF FISHERS, INDIANA (“Company”), and the undersigned (“Regions”) have entered into one or more financing arrangements pursuant to which you have executed with us or in our favor one or more loan agreements, leases, promissory notes, security agreements or other instruments (herein, your “Financing Documents”). This letter is intended to modify your Financing Documents, supersedes any terms thereof in conflict therewith, and is incorporated by reference therein and made part thereof. Specifically, we are requesting that you designate a person or persons, to be listed below, to act as your “Authorized Representative” in making requests to Regions for, giving to Regions, and receiving from Regions, audit confirmations, payoffs, account history, funding confirmations and other customer data in connection with your Financing Documents (“Customer Inquiries”), with the understanding that Regions may rely on and respond to such Customer Inquiries when delivered by any such Authorized Representative without necessity of any further verification or inquiry. Such Authorized Representatives (or any data set forth below concerning such persons) may be changed by Customer only by written notice to Regions, specifically referring to the Financing Documents affected, and shall not become effective until actual receipt of such notice and its acceptance in writing by Regions and, then, only as to the Financing Documents so identified by you. Customer understands the risks and potential for misuse that exists in Customer’s making of Customer Inquiries through Authorized Representatives, assumes all consequences thereof and agrees to indemnify, save and hold harmless Regions in regard thereto. At any time and from time to time, Regions may, but shall not be requested to, establish testing procedures with Customer in regard to verifications of Customer Inquiries delivered (or received) in this manner, and Customer shall comply with all such procedures at Regions’ request.

Authorized Representatives

	
	
	
	
	
	
	
	
	
	
	___________________
	

	
	
	
	
	
	
	
	
	
	
	

	
	Name
	
	
	Title
	Telephone Number
	
	Email Address
	Signature Specimen
	

	Scott Fadness
	Mayor
	317-595-3111
	
	fadnesss@fishers.in.us
	
	

	Rick Farnham
	Director of Water Quality
	317-595-3281
	
	farnhamr@fishers.in.us
	
	

	
	
	
	
	
	
	
	

	Jonathan Valenta
	Assistant Director of Water Quality
	317-595-3139
	
	valentaj@fishers.in.us
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Company:
	CITY OF FISHERS, INDIANA
	
	
	
	
	
	
	

	By:
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Print Name:
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Title:
	
	Mayor
	
	
	
	
	
	
	
	

	
	
	
	
	

	RCEF: REGIONS COMMERCIAL EQUIPMENT FINANCE, LLC
	REFCO: REGIONS EQUIPMENT FINANCE CORPORATION
	

	By: Regions Equipment Finance Corporation
	
	
	
	
	
	
	

	Its: Manager
	
	
	
	
	
	
	
	
	

	By:
	______________________________________________
	
	By:
	_________________________________________________
	

	Title:
	______________________________________________
	
	Title:
	_________________________________________________
	


8/15/2019 3:28:55 PM

RESOLUTION R022519B

A RESOLUTION OF THE CITY OF FISHERS BOARD OF PUBLIC WORKS &

SAFETY APPROVING AN EQUIPMENT LEASE-PURCHASE

AGREEMENT AND FUNDING AGREEMENT WITH RESPECT TO A CERTAIN

GUARANTEED ENERGY SAVINGS CONTRACT

WHEREAS, in accordance with Ind. Code §36-1-12.5, the Board of Public Works & Safety (“Board”) for the City of Fishers, Hamilton County, Indiana (“City”) previously approved a Guaranteed Energy Savings Contract for the Cheney Creek Wastewater Treatment Plan Biosolids Dewatering Improvements Centrifuge #2 (“Guaranteed Savings Contract”) with Bowen Engineer (“Contractor”);

WHEREAS, the Contractor has provided a written guarantee that the savings in energy and water consumption costs, wastewater usage costs, and other operating costs due to the conservation measures are guaranteed to cover the costs of the payments for the measures, and the Contractor will reimburse the City for the difference between the guaranteed savings and the actual savings;

WHEREAS, the Board has now determined that in order for it to better accomplish its public purposes, the City needs to acquire the use of the equipment set forth in the Equipment Lease-Purchase Agreement by and between the City of Fishers and Regions Equipment Finance Corporation (the “Lease”) attached hereto and incorporated herein as Exhibit A;

WHEREAS, the Board has determined that the most economical and efficient means of acquiring the use of said equipment is pursuant to the Lease and a certain Funding Agreement by and between the City of Fishers, Regions Equipment Finance Corporation, and Regions Bank (“Funding Agreement”), which is attached hereto and incorporated herein as Exhibit B; and

WHEREAS, payments under an installment payment contract are subject to annual appropriation by the City and do not constitute an indebtedness of the City within the meaning of a constitutional or statutory debt limitation.

NOW THEREFORE, BE IT RESOLVED BY THE CITY OF FISHERS BOARD OF PUBLIC WORKS & SAFETY MEETING IN REGULAR SESSION AS FOLLOWS:

Section 1.
The Board hereby approves the Equipment Lease-Purchase Agreement by and between the City of Fishers and Regions Equipment Finance Corporation (the “Lease”) in substantially similar form to Exhibit A, which is attached hereto and incorporated herein, and the Addendum to the Lease, which is attached hereto and incorporated herein as Exhibit B.

Section 2.
The Board hereby approves the Funding Agreement by and between the City of Fishers, Regions Bank, and Regions Equipment Finance Corporation (“Funding Agreement”) in substantially similar form to Exhibit C, which is attached hereto and incorporated herein.

Section 3.
The Board hereby authorizes the Mayor to execute the Lease, Funding Agreement, and all ancillary documents necessary to effectuate their intent.

Section 4.
This resolution shall be of full force and effect from and upon its adoption.

SO RESOLVED BY THE CITY OF FISHERS BOARD OF PUBLIC WORKS & SAFETY, THIS ____ DAY OF ____________, 2019.

BOARD OF PUBLIC WORKS &

SAFETY, CITY OF FISHERS

HAMILTON COUNTY, INDIANA

YAY
NAY
ABSTAIN

Scott Fadness,


Chairman

Jeff Lantz,

Member

Jason Meyer,

Member


ATTEST:
DATE: _________________________


Jennifer L. Kehl, City Clerk

This instrument prepared by: Christopher P. Greisl, City Attorney, City of Fishers, Hamilton County, Indiana, One Municipal Drive, Fishers, Indiana, 46038

“I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in this document, unless required by law.” /s/ Christopher P. Greisl


August 30, 2019

Regions Equipment Finance Corporation

P.O. Box 11407

Birmingham, Alabama 35246-1001

Re: Equipment Lease-Purchase Agreement dated August 30, 2019

Ladies and Gentlemen:

I have acted as Counsel to the City of Fishers, Hamilton County, Indiana (“Lessee”) with respect to that certain Equipment Lease- Purchase Agreement (the “Lease”) dated August 30, 2019, by and between Regions Equipment Finance Corporation and Lessee. I have reviewed the Lease and such other documents, records and certificates of Lessee and appropriate public officials as I have deemed relevant and am of the opinion that:

1. Lessee is a political subdivision or agency of the State of Indiana;

2. The execution, delivery and performance by Lessee of the Lease have been duly authorized by all necessary action on the part of Lessee and no other necessary approval or consent is required in order for the Lease to be a legal, valid and binding obligation of Lessee enforceable in accordance with its terms; and

3. The Lease constitutes a legal, valid and binding obligation of Lessee enforceable in accordance with its terms.

4. All necessary approvals, consents, and franchises (if applicable) have been obtained for the acquisition and operation of the equipment financed pursuant to the terms of the Lease.

5. Lessee has complied with Indiana law applicable to the Lease and the equipment financed thereby.

This opinion letter speaks only as of its date. I undertake no obligation to advise you or any other person of changes of law or fact that occur after the date hereof, even though such changes may affect a legal analysis, a legal conclusion or an informational confirmation herein.



This opinion letter may be relied upon by you in connection with this Lease. This opinion letter may not be used or relied upon by you for any other purpose or by any other person for any purpose whatsoever, without in each instance my prior written consent.

Very Truly Yours,

Christopher P. Greisl

City Attorney


	Form W-9
	
	Request for Taxpayer

	
	
	

	(Rev. November 2017)
	
	Identification Number and Certification

	Department of the Treasury
	
	▶ Go to www.irs.gov/FormW9 for instructions and the latest information.

	Internal Revenue Service
	
	






Give Form to the requester. Do not send to the IRS.


· Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.
· Business name/disregarded entity name, if different from above
CITY OF FISHERS, INDIANA

	3.
	
	
	
	
	
	
	
	
	
	
	
	

	
	3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the
	4 Exemptions (codes apply only to

	page
	
	

	
	following seven boxes.
	
	
	
	
	
	
	
	
	certain entities, not individuals; see

	
	
	
	
	
	
	
	
	
	
	

	on
	
	
	
	
	
	
	
	
	
	instructions on page 3):

	
	Individual/sole proprietor or
	C Corporation
	S Corporation
	Partnership
	Trust/estate
	
	
	

	Printortype.SpecificInstructions
	
	
	
	
	
	Exempt payee code (if any)

	
	single-member LLC
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership)
	▶
	
	
	
	
	

	
	Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check
	Exemption from FATCA reporting

	
	LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
	code (if any)

	
	another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
	

	
	
	
	
	

	
	is disregarded from the owner should check the appropriate box for the tax classification of its
	owner.
	
	
	

	
	Other (see instructions) ▶
	
	
	
	
	
	
	
	
	(Applies to accounts maintained outside the U.S.)
	

	See
	5 Address (number, street, and apt. or suite no.) See instructions.
	
	Requester’s name and address (optional)

	
	1 MUNICIPAL DRIVE
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	


· City, state, and ZIP code
FISHERS, IN 46038

· List account number(s) here (optional)
Part I
Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid backup withholding. For individuals, this is generally your social security number (SSN). However, for a resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other entities, it is your employer identification number (EIN). If you do not have a number, see How to get a



Social security number

–
–

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and Number To Give the Requester for guidelines on whose number to enter.

Part II
Certification





or


Employer identification number

35
–136[image: image37.png]Regions Equipment Finance Corporation
Property and Liability Insurance Request Form



  1 [image: image2] 390

Under penalties of perjury, I certify that:

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me);
and

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding; and

3. I am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later.

	Sign
	Signature of
	

	Here
	U.S. person▶
	Date ▶

	General Instructions
	• Form 1099-DIV (dividends, including those from stocks or mutual

	
	funds)

	Section references are to the Internal Revenue Code unless otherwise
	• Form 1099-MISC (various types of income, prizes, awards, or gross

	noted.
	
	

	
	
	proceeds)

	
	
	

	Future developments. For the latest information about developments
	• Form 1099-B (stock or mutual fund sales and certain other

	related to Form W-9 and its instructions, such as legislation enacted
	transactions by brokers)

	after they were published, go to www.irs.gov/FormW9.
	• Form 1099-S (proceeds from real estate transactions)

	
	
	


Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an information return with the IRS must obtain your correct taxpayer identification number (TIN) which may be your social security number (SSN), individual taxpayer identification number (ITIN), adoption taxpayer identification number (ATIN), or employer identification number (EIN), to report on an information return the amount paid to you, or other amount reportable on an information return. Examples of information returns include, but are not limited to, the following.

· Form 1099-INT (interest earned or paid)



· Form 1099-K (merchant card and third party network transactions)

· Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T (tuition)

· Form 1099-C (canceled debt)

· Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might be subject to backup withholding. See What is backup withholding, later.
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By signing the filled-out form, you:

1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If applicable, you are also certifying that as a U.S. person, your allocable share of any partnership income from a U.S. trade or business is not subject to the withholding tax on foreign partners' share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are exempt from the FATCA reporting, is correct. See What is FATCA reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other than Form W-9 to request your TIN, you must use the requester’s form if it is substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S. person if you are:

· An individual who is a U.S. citizen or U.S. resident alien;

· A partnership, corporation, company, or association created or organized in the United States or under the laws of the United States;

· An estate (other than a foreign estate); or

· A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in the United States are generally required to pay a withholding tax under section 1446 on any foreign partners’ share of effectively connected taxable income from such business. Further, in certain cases where a Form W-9 has not been received, the rules under section 1446 require a partnership to presume that a partner is a foreign person, and pay the section 1446 withholding tax. Therefore, if you are a U.S. person that is a partner in a partnership conducting a trade or business in the United States, provide Form W-9 to the partnership to establish your U.S. status and avoid section 1446 withholding on your share of partnership income.

In the cases below, the following person must give Form W-9 to the partnership for purposes of establishing its U.S. status and avoiding withholding on its allocable share of net income from the partnership conducting a trade or business in the United States.

· In the case of a disregarded entity with a U.S. owner, the U.S. owner of the disregarded entity and not the entity;

· In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, the U.S. grantor or other U.S. owner of the grantor trust and not the trust; and

· In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a foreign bank that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generally, only a nonresident alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on certain types of income. However, most tax treaties contain a provision known as a “saving clause.” Exceptions specified in the saving clause may permit an exemption from tax to continue for certain types of income even after the payee has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception contained in the saving clause of a tax treaty to claim an exemption from U.S. tax on certain types of income, you must attach a statement to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption from tax.

5. Sufficient facts to justify the exemption from tax under the terms of the treaty article.



Example. Article 20 of the U.S.-China income tax treaty allows an exemption from tax for scholarship income received by a Chinese student temporarily present in the United States. Under U.S. law, this student will become a resident alien for tax purposes if his or her stay in the United States exceeds 5 calendar years. However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows the provisions of Article 20 to continue to apply even after the Chinese student becomes a resident alien of the United States. A Chinese student who qualifies for this exception (under paragraph 2 of the first protocol) and is relying on this exception to claim an exemption from tax on his or her scholarship or fellowship income would attach to Form W-9 a statement that includes the information described above to support that exemption.


If you are a nonresident alien or a foreign entity, give the requester the appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you must under certain conditions withhold and pay to the IRS 28% of such payments. This is called “backup withholding.” Payments that may be subject to backup withholding include interest, tax-exempt interest, dividends, broker and barter exchange transactions, rents, royalties, nonemployee pay, payments made in settlement of payment card and third party network transactions, and certain payments from fishing boat operators. Real estate transactions are not subject to backup withholding.

You will not be subject to backup withholding on payments you receive if you give the requester your correct TIN, make the proper certifications, and report all your taxable interest and dividends on your tax return.

Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the instructions for Part II for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding because you did not report all your interest and dividends on your tax return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to backup withholding under 4 above (for reportable interest and dividend accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding. See Exempt payee code, later, and the separate Instructions for the Requester of Form W-9 for more information.

Also see Special rules for partnerships, earlier.

What is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign financial institution to report all United States account holders that are specified United States persons. Certain payees are exempt from FATCA reporting. See Exemption from FATCA reporting code, later, and the Instructions for the Requester of Form W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you claimed to be an exempt payee if you are no longer an exempt payee and anticipate receiving reportable payments in the future from this person. For example, you may need to provide updated information if you are a C corporation that elects to be an S corporation, or if you no longer are tax exempt. In addition, you must furnish a new Form W-9 if the name or TIN changes for the account; for example, if the grantor of a grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you make a false statement with no reasonable basis that results in no backup withholding, you are subject to a $500 penalty.

Form W-9 (Rev. 11-2017)
Page 3

Criminal penalty for falsifying information. Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions

Line 1

You must enter one of the following on this line; do not leave this line blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account maintained by a foreign financial institution (FFI)), list first, and then circle, the name of the person or entity whose number you entered in Part I of Form W-9. If you are providing Form W-9 to an FFI to document a joint account, each holder of the account that is a U.S. person must provide a Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If you have changed your last name without informing the Social Security Administration (SSA) of the name change, enter your first name, the last name as shown on your social security card, and your new last name.

Note: ITIN applicant: Enter your individual name as it was entered on your Form W-7 application, line 1a. This should also be the same as the name you entered on the Form 1040/1040A/1040EZ you filed with your application.

b. Sole proprietor or single-member LLC. Enter your individual name as shown on your 1040/1040A/1040EZ on line 1. You may enter your business, trade, or “doing business as” (DBA) name on line 2.



	IF the entity/person on line 1 is
	THEN check the box for . . .

	a(n) . . .
	

	
	
	

	•
	Corporation
	Corporation

	
	
	

	•
	Individual
	Individual/sole proprietor or single-

	•
	Sole proprietorship, or
	member LLC

	•
	Single-member limited liability
	

	company (LLC) owned by an
	

	individual and disregarded for U.S.
	

	federal tax purposes.
	

	
	
	

	•
	LLC treated as a partnership for
	Limited liability company and enter

	U.S. federal tax purposes,
	the appropriate tax classification.

	•
	LLC that has filed Form 8832 or
	(P= Partnership; C= C corporation;

	2553 to be taxed as a corporation,
	or S= S corporation)

	or
	
	

	•
	LLC that is disregarded as an
	

	entity separate from its owner but
	

	the owner is another LLC that is
	

	not disregarded for U.S. federal tax
	

	purposes.
	

	
	
	

	•
	Partnership
	Partnership

	
	
	

	•
	Trust/estate
	Trust/estate

	
	
	



Line 4, Exemptions

If you are exempt from backup withholding and/or FATCA reporting, enter in the appropriate space on line 4 any code(s) that may apply to you.

Exempt payee code.

c. Partnership, LLC that is not a single-member LLC, C corporation, or S corporation. Enter the entity's name as shown on the entity's tax return on line 1 and any business, trade, or DBA name on line 2.

d. Other entities. Enter your name as shown on required U.S. federal tax documents on line 1. This name should match the name shown on the charter or other legal document creating the entity. You may enter any business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is disregarded as an entity separate from its owner is treated as a “disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter the owner's name on line 1. The name of the entity entered on line 1 should never be a disregarded entity. The name on line 1 should be the name shown on the income tax return on which the income should be reported. For example, if a foreign LLC that is treated as a disregarded entity for U.S. federal tax purposes has a single owner that is a U.S. person, the U.S. owner's name is required to be provided on line 1. If the direct owner of the entity is also a disregarded entity, enter the first owner that is not disregarded for federal tax purposes. Enter the disregarded entity's name on line 2, “Business name/disregarded entity name.” If the owner of the disregarded entity is a foreign person, the owner must complete an appropriate Form W-8 instead of a Form W-9. This is the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded entity name, you may enter it on line 2.

Line 3

Check the appropriate box on line 3 for the U.S. federal tax classification of the person whose name is entered on line 1. Check only one box on line 3.



· Generally, individuals (including sole proprietors) are not exempt from backup withholding.

· Except as provided below, corporations are exempt from backup

withholding for certain payments, including interest and
dividends.

• Corporations are not exempt from backup withholding for payments made in settlement of payment card or third party network transactions.

· Corporations are not exempt from backup withholding with respect to attorneys’ fees or gross proceeds paid to attorneys, and corporations that provide medical or health care services are not exempt with respect to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup withholding. Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or a custodial account under section 403(b)(7) if the account satisfies the requirements of section 401(f)(2)

2—The United States or any of its agencies or instrumentalities 3—A state, the District of Columbia, a U.S. commonwealth or possession, or any of their political subdivisions or instrumentalities

4—A foreign government or any of its political subdivisions, agencies, or instrumentalities

5—A corporation

6—A dealer in securities or commodities required to register in the United States, the District of Columbia, or a U.S. commonwealth or possession

7—A futures commission merchant registered with the Commodity Futures Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the Investment Company Act of 1940

10—A common trust fund operated by a bank under section 584(a) 11—A financial institution

12—A middleman known in the investment community as a nominee or custodian

13—A trust exempt from tax under section 664 or described in section 4947
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The following chart shows types of payments that may be exempt from backup withholding. The chart applies to the exempt payees listed above, 1 through 13.

	IF the payment is for . . .
	THEN the payment is exempt

	
	for . . .

	
	

	Interest and dividend payments
	All exempt payees except

	
	for 7

	
	

	Broker transactions
	Exempt payees 1 through 4 and 6

	
	through 11 and all C corporations.

	
	S corporations must not enter an

	
	exempt payee code because they

	
	are exempt only for sales of

	
	noncovered securities acquired

	
	prior to 2012.

	
	

	Barter exchange transactions and
	Exempt payees 1 through 4

	patronage dividends
	

	
	

	Payments over $600 required to be
	Generally, exempt payees

	reported and direct sales over
	1 through 52

	$5,0001
	

	
	

	Payments made in settlement of
	Exempt payees 1 through 4

	payment card or third party network
	

	transactions
	

	
	


· See Form 1099-MISC, Miscellaneous Income, and its instructions.
· However, the following payments made to a corporation and reportable on Form 1099-MISC are not exempt from backup withholding: medical and health care payments, attorneys’ fees, gross proceeds paid to an attorney reportable under section 6045(f), and payments for services paid by a federal executive agency.
Exemption from FATCA reporting code. The following codes identify payees that are exempt from reporting under FATCA. These codes apply to persons submitting this form for accounts maintained outside of the United States by certain foreign financial institutions. Therefore, if you are only submitting this form for an account you hold in the United States, you may leave this field blank. Consult with the person requesting this form if you are uncertain if the financial institution is subject to these requirements. A requester may indicate that a code is not required by providing you with a Form W-9 with “Not Applicable” (or any similar indication) written or printed on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any individual retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities C—A state, the District of Columbia, a U.S. commonwealth or possession, or any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or more established securities markets, as described in Regulations section 1.1472-1(c)(1)(i)

E—A corporation that is a member of the same expanded affiliated group as a corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial instruments (including notional principal contracts, futures, forwards, and options) that is registered as such under the laws of the United States or any state

G—A real estate investment trust

H—A regulated investment company as defined in section 851 or an entity registered at all times during the tax year under the Investment Company Act of 1940

I—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or described in section 4947(a)(1)



M—A tax exempt trust under a section 403(b) plan or section 457(g) plan

Note: You may wish to consult with the financial institution requesting this form to determine whether the FATCA code and/or exempt payee code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number). This is where the requester of this Form W-9 will mail your information returns. If this address differs from the one the requester already has on file, write NEW at the top. If a new address is provided, there is still a chance the old address will be used until the payor changes your address in their records.

Line 6

Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and you do not have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer identification number (ITIN). Enter it in the social security number box. If you do not have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either your SSN or EIN.

If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s SSN (or EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC is classified as a corporation or partnership, enter the entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately. To apply for an SSN, get Form SS-5, Application for a Social Security Card, from your local SSA office or get this form online at www.SSA.gov. You may also get this form by calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer Identification Number, to apply for an EIN. You can apply for an EIN online by accessing the IRS website at www.irs.gov/Businesses and clicking on Employer Identification Number (EIN) under Starting a Business. Go to www.irs.gov/Forms to view, download, or print Form W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to place an order and have Form W-7 and/or SS-4 mailed to you within 10 business days.

If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN and write “Applied For” in the space for the TIN, sign and date the form, and give it to the requester. For interest and dividend payments, and certain payments made with respect to readily tradable instruments, generally you will have 60 days to get a TIN and give it to the requester before you are subject to backup withholding on payments. The 60-day rule does not apply to other types of payments. You will be subject to backup withholding on all such payments until you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a TIN or that you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use the appropriate Form W-8.

Part II. Certification

To establish to the withholding agent that you are a U.S. person, or resident alien, sign Form W-9. You may be requested to sign by the withholding agent even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part I should sign (when required). In the case of a disregarded entity, the person identified on line 1 must sign. Exempt payees, see Exempt payee code, earlier.

Signature requirements. Complete the certification as indicated in items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened before 1984 and broker accounts considered active during 1983. You must give your correct TIN, but you do not have to sign the certification.
2. Interest, dividend, broker, and barter exchange accounts opened after 1983 and broker accounts considered inactive during 1983. You must sign the certification or backup withholding will apply. If you are subject to backup withholding and you are merely providing your correct TIN to the requester, you must cross out item 2 in the certification before signing the form.
3. Real estate transactions. You must sign the certification. You may cross out item 2 of the certification.
4. Other payments. You must give your correct TIN, but you do not have to sign the certification unless you have been notified that you have previously given an incorrect TIN. “Other payments” include payments made in the course of the requester’s trade or business for rents, royalties, goods (other than bills for merchandise), medical and health care services (including payments to corporations), payments to a nonemployee for services, payments made in settlement of payment card and third party network transactions, payments to certain fishing boat crew members and fishermen, and gross proceeds paid to attorneys (including payments to corporations).
5. Mortgage interest paid by you, acquisition or abandonment of secured property, cancellation of debt, qualified tuition program payments (under section 529), ABLE accounts (under section 529A), IRA, Coverdell ESA, Archer MSA or HSA contributions or distributions, and pension distributions. You must give your correct TIN, but you do not have to sign the certification.
What Name and Number To Give the Requester

	
	For this type of account:
	Give name and SSN of:

	
	
	

	1.
	Individual
	The individual

	2.
	Two or more individuals (joint
	The actual owner of the account or, if

	
	account) other than an account
	combined funds, the first individual on

	
	maintained by an FFI
	the account
	1

	
	
	
	

	3.
	Two or more U.S. persons
	Each holder of the account

	
	(joint account maintained by an FFI)
	
	

	4.
	Custodial account of a minor
	The minor²
	

	
	(Uniform Gift to Minors Act)
	
	

	5. a. The usual revocable savings trust
	The grantor-trustee1

	
	(grantor is also trustee)
	The actual owner1

	
	b. So-called trust account that is not
	

	
	a legal or valid trust under state law
	
	

	6.
	Sole proprietorship or disregarded
	The owner³
	

	
	entity owned by an individual
	
	

	
	
	
	

	7.
	Grantor trust filing under Optional
	The grantor*

	
	Form 1099 Filing Method 1 (see
	
	

	
	Regulations section 1.671-4(b)(2)(i)
	
	

	
	(A))
	
	

	
	
	

	
	For this type of account:
	Give name and EIN of:

	
	
	
	

	8.
	Disregarded entity not owned by an
	The owner
	

	
	individual
	
	

	9.
	A valid trust, estate, or pension trust
	Legal entity4

	10.
	Corporation or LLC electing
	The corporation

	
	corporate status on Form 8832 or
	
	

	
	Form 2553
	
	

	11.
	Association, club, religious,
	The organization

	
	charitable, educational, or other tax-
	
	

	
	exempt organization
	
	

	12.
	Partnership or multi-member LLC
	The partnership

	13.
	A broker or registered nominee
	The broker or nominee

	
	
	
	




	For this type of account:
	Give name and EIN of:

	
	

	14. Account with the Department of
	The public entity

	Agriculture in the name of a public
	

	entity (such as a state or local
	

	government, school district, or
	

	prison) that receives agricultural
	

	program payments
	

	15. Grantor trust filing under the Form
	The trust

	1041 Filing Method or the Optional
	

	Form 1099 Filing Method 2 (see
	

	Regulations section 1.671-4(b)(2)(i)(B))
	

	
	



· List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN, that person’s number must be furnished.
· Circle the minor’s name and furnish the minor’s SSN.
· You must show your individual name and you may also enter your business or DBA name on the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you have one), but the IRS encourages you to use your SSN.
· List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the personal representative or trustee unless the legal entity itself is not designated in the account title.) Also see Special rules for partnerships, earlier.
*Note: The grantor also must provide a Form W-9 to trustee of trust.

Note: If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information such as your name, SSN, or other identifying information, without your permission, to commit fraud or other crimes. An identity thief may use your SSN to get a job or may file a tax return using your SSN to receive a refund.

To reduce your risk:

· Protect your SSN,

· Ensure your employer is protecting your SSN, and

· Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a notice from the IRS, respond right away to the name and phone number printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you think you are at risk due to a lost or stolen purse or wallet, questionable credit card activity or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for Taxpayers.

Victims of identity theft who are experiencing economic harm or a systemic problem, or are seeking help in resolving tax problems that have not been resolved through normal channels, may be eligible for Taxpayer Advocate Service (TAS) assistance. You can reach TAS by calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.

Phishing is the creation and use of email and websites designed to mimic legitimate business emails and websites. The most common act is sending an email to a user falsely claiming to be an established legitimate enterprise in an attempt to scam the user into surrendering private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does not request personal detailed information through email or ask taxpayers for the PIN numbers, passwords, or similar secret access information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS, forward this message to phishing@irs.gov. You may also report misuse of the IRS name, logo, or other IRS property to the Treasury Inspector General for Tax Administration (TIGTA) at 1-800-366-4484. You can forward suspicious emails to the Federal Trade Commission at spam@uce.gov or report them at www.ftc.gov/complaint. You can contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338). If you have been the victim of identity theft, see www.IdentityTheft.gov and Pub. 5027.

Visit www.irs.gov/IdentityTheft to learn more about identity theft and how to reduce your risk.


Privacy Act Notice


Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons (including federal agencies) who are required to file information returns with the IRS to report interest, dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured property; the cancellation of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person collecting this form uses the information on the form to file information returns with the IRS, reporting the above information. Routine uses of this information include giving it to the Department of Justice for civil and criminal litigation and to cities, states, the District of Columbia, and U.S. commonwealths and possessions for use in administering their laws. The information also may be disclosed to other countries under a treaty, to federal and state agencies to enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN whether or not you are required to file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other payments to a payee who does not give a TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.

	Form
	8038-G
	
	Information Return for Tax-Exempt Governmental Obligations
	
	

	
	
	
	
	
	

	(Rev. November 2000)
	
	Under Internal Revenue Code section 149(e)
	
	
	
	OMB No. 1545-0720

	
	
	See separate Instructions.
	
	
	
	

	Department of the Treasury
	
	
	
	
	
	

	
	
	Caution: If the issue price is under $100,000, use Form 8038-GC.
	
	
	

	Internal Revenue Service
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Part I
	Reporting Authority
	If Amended Return, check here

	1
	Issuer’s name
	
	
	2  Issuer’s employer identification number

	
	CITY OF FISHERS, INDIANA
	35-  1361390
	

	
	
	
	
	

	3
	Number and street (or P.O. box if mail is not delivered to street address)
	Room/suite
	4
	Report number

	
	1 MUNICIPAL DRIVE
	
	
	3
	

	5
	City, town, or post office, state, and ZIP code
	
	6
	Date of issue

	
	FISHERS, IN 46038
	
	
	8-30-2019

	
	
	
	
	
	
	

	7
	Name of issue
	
	
	
	8
	CUSIP number

	
	EQUIPMENT-LEASE PURCHASE AGREEMENT DATED AUGUST 30, 2019
	
	
	
	

	
	
	
	

	9
	Name and title of officer or legal representative whom the IRS may call for more information
	10  Telephone number of officer or legal representative

	
	
	
	
	
	(   317
	) 595-3281

	Part II
	Type of Issue (check applicable box(es) and enter the issue price) See instructions and attach schedule



	11
	Education
	
	11
	

	12
	Health and hospital
	
	12
	

	13
	Transportation
	
	13
	

	14
	Public safety
	
	14
	

	15
	Environment (including sewage bonds)
	
	15
	

	16
	Housing
	
	16
	

	17
	Utilities
	
	17
	

	18
	Other. DescribeBOWEN PROJECT
	
	18
	3,421,285.00

	19
	If obligations are TANs or RANs, check box
	If obligations are BANs, check box
	
	

	20
	If obligations are in the form of a lease or installment sale, check box
	
	


Part III
Description of Obligations. Complete for the entire issue for which this form is being filed.

	
	(a) Final maturity date
	
	(b) Issue price
	(c) Stated redemption
	
	(d) Weighted
	
	(e) Yield

	
	
	
	
	price at maturity
	
	average maturity
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	21
	
	7-14-2029
	$
	3,421,285.00
	$
	NA
	5.32
	years
	2.57  %

	Part IV
	Uses of Proceeds of Bond Issue (including underwriters’ discount)
	
	


22 Proceeds used for accrued interest
23 Issue price of entire issue (enter amount from line 21, column (b))
	24
	Proceeds used for bond issuance costs (including underwriters’ discount)
	24
	

	25
	Proceeds used for credit enhancement
	25
	

	26
	Proceeds allocated to reasonably required reserve or replacement fund
	26
	

	27
	Proceeds used to currently refund prior issues
	27
	

	28
	Proceeds used to advance refund prior issues
	28
	


29 Total (add lines 24 through 28)
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here)


22

23 3,421,285.00
29

30 3,421,285.00
Part V
Description of Refunded Bonds (Complete this part only for refunding bonds.)

31 Enter the remaining weighted average maturity of the bonds to be currently refunded
32 Enter the remaining weighted average maturity of the bonds to be advance refunded
33 Enter the last date on which the refunded bonds will be called
34 Enter the date(s) the refunded bonds were issued


 
years

 
years

	Part VI
	Miscellaneous
	
	

	35
	Enter the amount of the state volume cap allocated to the issue under section 141(b)(5)
	35
	

	36a
	Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions)
	36a
	

	b  Enter the final maturity date of the guaranteed investment contract
	
	
	37a
	

	37
	Pooled financings:  a Proceeds of this issue that are to be used to make loans to other governmental units
	
	


b If this issue is a loan made from the proceeds of another tax-exempt issue, check box    [image: image3][image: image4] and enter the name of the

	38
	issuer
	
	and the date of the issue
	
	

	
	
	
	
	
	

	
	If the issuer has designated the issue under section 265(b)(3)(B)(i)(III) (small issuer exception), check box
	

	39
	If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
	

	40
	If the issuer has identified a hedge, check box
	
	
	



Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge and belief, they are true, correct, and complete.

	Sign
	
	
	
	
	
	
	
	

	Here
	
	
	
	
	
	
	

	
	
	Signature of issuer’s authorized representative
	Date
	
	
	Type or print name and title
	

	For Paperwork Reduction Act Notice, see page 2 of the Instructions.
	Cat. No. 63773S
	Form 8038-G (Rev. 11-2000)



Regions Equipment Finance Corporation Property and Liability Insurance Request Form





Regions Equipment Finance Corporation 1900 5th Avenue North, Suite 2400 BIRMINGHAM, AL 35203

To:
From:
Regions Equipment Finance Corporation

SHELLI HOGAN

ity,
1900 5th Avenue North, Suite 2400

Phone:
Birmingham, AL 35203

Email:
205-264-5195

SHELLI.HOGAN@REGIONS.COM

RE:
CITY OF FISHERS, INDIANA : Request for Insurance: 001-0012671-002

Dear Sir or Madam:

CITY OF FISHERS, INDIANA has a new Financing Agreement with REFCO for $ 3,421,285.00 in BOWEN PROJECT equipment. This equipment needs to be added to their insurance. The following are our insurance requirements and an exhibit that lists the equipment along with the location and costs. Please fax the insurance certificate(s) to me as soon as possible so as not to delay the Financing Agreement closing.

· Additional Interest/Certificate Holder:
Regions Equipment Finance Corporation

1900 Fifth Avenue North, Suite 2400,

Birmingham, Alabama 35203

· Liability Insurance
Regions Equipment Finance Corporation must be named as Lessor and Additional Insured for at least:

· Property Insurance:
REGIONS EQUIPMENT FINANCE CORPORATION must be named as Additional Insured and Lender's Loss Payee as such interests may appear.

REGIONS EQUIPMENT FINANCE CORPORATION must be provided with special form replacement cost insurance for damage to the Equipment.

An All Risk of Loss Payable Clause is required

Fire and extended coverage, including theft, vandalism, malicious mischief, etc. is required.

· Notice of Cancellation (“Mortgagee Waiver Clause”):
30 Days Notice of Cancellation is required for Liability and Property Damage Insurance.

· Description of Insured Equipment:
REGIONS EQUIPMENT FINANCE CORPORATION will accept a certificate which attaches the equipment description provided with this email. If you prefer, REGIONS EQUIPMENT FINANCE CORPORATION will also accept a general description of the Equipment such as “Equipment leased/loaned by the Insured from REGIONS

EQUIPMENT FINANCE CORPORATION pursuant to Schedule 2 to Master Agreement dated .”

· Form of Certificate Used to Provide Evidence:
Vehicles: According to the ACORD Forms Instruction Guide, the ACORD 28 should be used to evidence both liability and property damage insurance for financed vehicles.

All Other Equipment: According to the ACORD Forms Instruction Guide, the ACORD 28 (titled “Evidence of Property Insurance”) was designed to be delivered to a party, like Regions, which has an interest in the policy. Regions requires the use of the ACORD 28 as evidence of Physical Damage Insurance. Proof of Liability Insurance can also be provided on the ACORD 28 in the boxes labeled “Coverage Information” or “Remarks.” Alternatively, proof of Liability Insurance can be provided on an ACORD 25-S (titled “Certificate of Liability Insurance”) along with an endorsement adding Regions as Additional Insured (note: property insurance must still be shown on an ACORD 28).

