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Connecting our region

with transit and trails

Regional Bike Share Plan

RFTA has issued a revise RFP to develop a regional bike-sharing plan that will guide the growth
of bike share (and potentially of other first and last mile strategies) within existing areas and the
expansion to Carbondale and Glenwood. RFTA received responsible and responsive proposals
from several firms last month, and will likely award a contract by the end of January.

Multimodal Options for a Vibrant Economy (MOVE) Study

In late 2020, the project team conducted two tours of potential BRT corridors. The first took
place on October 23 and focused on the Rio Grande Corridor alignment, and the second on
November 3, focused on Grand Avenue. On November 4th, the Project Team hosted the third
Technical Advisory Committee meeting; and on December 3, hosted a joint meeting with the
Glenwood Spring Transportation Commission and MOVE Focus Group.

RFTA and Parsons have both proposed extending the study for an additional six months to
allow more public input, virtual photo and video modeling of both the Grand Avenue and Rio
Grande Trail BRT options, additional analysis of the BRT system, the local bus connections,
public input on the parking recommendations and analysis of the vehicular operations
improvements. The cost of the additional services is estimated at $180,000.

On January 7, 2021, RFTA asked if the City could fund half of the proposed additional services
($90,000). RFTA suggested that the City's share come from part of the recent MOC sale that
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was dedicated to Rio Grande Trail improvements ($200,000). City staff believes that trail
connections that were to be made with the funding can be done internally for just the cost of
materials. The retaining wall that was scheduled to be rebuilt with the money should be delayed
until a decision is made about the future of RFTA's Orrison Distribution site.

The City Council chose not to invest $90,000 into the additional work.

27" Street Pedestrian Crossing(s)

RFTA has garnered about $7.4 million in funding for the 27" Street crossing, from Destination
2040 funds, City of Glenwood Springs, CDOT RPP, TAP and MMOF grants. Approximately $2
million remaining is heeded for design and construction. On January 7, RFTA proposed a
possible deferment of some annual operating costs that were dedicated to Glenwood

Springs in the Destination 2040 Plan. These funds are:

e Extension of BRT to downtown Glenwood - $298,000
¢ Rerouting of RFTA local busses to HWY 6&24 - $395,000

The City Council approved RFTA staff taking this matter to the RFTA Board in January.

Grants Update

RFTA Staff are currently managing 21 active grants, with 14 executed grant contracts and 7
grant awards pending execution. The estimated total of all grant awards is $57.6 million, with an
estimated total local match of $16.0 million, for an estimated total grant-funded project costs of
$73.5 million.

Most recently, RFTA has received a second round of federal CARES Act funding to help
alleviate budget deficits during the COVID-19 public health emergency.
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MASTER EQUIPMENT LEASE/PURCHASE AGREEMENT

This Master Equipment Lease/Purchase Agreement (the “Agreement”) dated as of
November 17, 2016, and eniered into by and between Banc of America Public Capital Corp, a
Kansas corporation (“Lessor”), and Roaring Fork Transportation Authority (“Lessee”), a body
corporate and political subdivision of the State of Colorado (the “State”) existing under the laws
of the State,

WITNESSETH:

WHEREAS, Lessee desires to lease from Lessor ‘certain Equipment described in each
Schedule (as each such term is defined herein), subject to the terms and conditions of and for the
purposes set forth in each Lease; and

WHEREAS, the relationship between the parties shall be a continuing one and items of
equipment and other personal property may be financed pursuant to one or more Leases entered
into from time to time in accordance with this Agreement by execution and delivery of additional
Schedules by the parties hereto, subject to the terms and conditions provided herein; and

WHEREAS, Lessee is authorized under the constitution and laws of the State to enter into
this Agreement and each Schedule for the purposes set forth herein and therein;

Now, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the premises heremafter contained, the parties hereby
agree as follows:

"ARTICLE

Section 1,01.  Definitions. The following terms will have the meanings indicated below
unless the context clearly requires otherwise:

“Acquisition Amount” means, with respect to each Lease, the amount specified in the
related Schedule and represerited by Lessee to be sufficient, together with other funds (lf any)
that ate legally available for the purpose, to acquire and install the Equipment listed in such
Lease.

“Acquisition Period” means, with respect to each Lease for which an Escrow Fund is
established, that period identified in the related Schedule during which the Lease Proceeds
attributable to such Lease may be expended on Equipment Costs putsuant to the related Escrow
Agreement,

“Additional Rentals” means the costs and expenses incurred by Lessee in performing its
obligations under each Lease with tespect to the Equipment, such Lease, and any matter related
thereto; all costs and expenses described in this Agreement as Additional Rentals, and all other
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costs and expenses incurred by Lessee in connection with the foregoing; provided, however, that
Additional Rentals do not include the Base Rentals or the Prepayment Price.

“Agreement” means this Master Equipment Lease/Purchase A_greement, including the
exhibits hereto, together with any amendmerits and modifications to the Agreement pursuant to
Section 13.04.

“Base Rental Payment Date™ means, with respect to each Lease, each date on which
Lessee is required to make a Base Rental payment under such Lease as specified in the related
Payment Schedule.

“Base Rentals” means, with respect to each Lease, the basic rental payments payable by
Lessee on the Base Rental Payment Dates and in the amounts as spetified in the related Payment
Schedule, consisting of a principal component and an interest component, and in all cases
sufficient to repay the principal component under such Lease and interest thereon at the
applicable Contract Rate (or Taxable Rate if then in effect)

“Board” means Lessee’s Board of Directors.

_ “Code” ieans the Internal Revenue Code of 1986, as amended, Each reference to a
Section of the Code in this Agreement and a Lease shall be de¢med to include the United States
Treasury Regulations proposed or in effect thereunder,

“Commencement Date” means, for each Lease, the date when Lessee’s obligation to pay
Base Rentals commences under such Lease, which date shall be the ecarlier of (a) the date on
which the Equipment listed in such Lease is accepted by Lessee in the manner described in
Section 5.01, and (b) the date on which sufficient moneys to acquire and install the Equipment
listed in such Lease are deposited for that purpose in an Escrow Fund.

“Contract Rate” means, with respect to each Lease, the rate identified as such in the
related Scheduile.

“Egquipment” means, with respect to each Lease, the property listed in the related
Schedule and all replacements, repairs, restorations, modifications and lmprovements thereof or
thereto made pursuant to Section 8,01 or Article V. Whenever reference is made in this
Agreement to Equipment listed in a Lease, such reference shall be deemed to include all such
replacements, répairs, testorations, modifications and improvements of or to such Equipment.

“Equipment Costs” means, with respect to each Lease; the total cost of the Equipment
listed in the related Schedule, including related soft costs such as freight, installation and taxes
and other capitalizable costs, legal fees, financing costs and other costs necessary to vest full,
clear legal title to the Equipment in Lessee, subject to the security interest granted to and retained
by Lessor as set forth in each Lease; and other costs incurred in ¢onnection with the financing
provided by the lease-purchase of the Equipment as provided in the related Lease; provided that
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(a) any such soft cosis on a cumulative basis shall not exceed a percentage approved by Lessor of
the total cost of the Equipment subject to such Lease and (b) in no event shall capitalizable
delivery costs, installation charges, taxes and similar capitalizable soft costs relating to such
Equipment be included without Lessor’s prior consent.

“Escrow Agreement” means, with respect to each Lease for which an Escrow Fund is
established, an Escrow and Account Control Agreement in form and substance acceptable to and
executed by Lessee, Lessor and the Escrow Agent, pursuant to which an Escrow Fund is
established and administered,

*Escrow Age’nt"_ medns, with respect to each Lease for which an Escrow Fund is
established, the Escrow Agent identified in the related Escrow Agreement, and its successors and
assigns.

“Escrow Fund” means, with respect fo any Lease, the fund established and held by the
Escrow Agent pursuant to the related Escrow Agreement.

“Event of Default” means an Event of Default described in Section 12.01.

“Event of Non-appropriation” means, with respect to a Lease, the failure of Lessee’s
governing body to appropriate or otherwise make available funds to pay Bas¢ Rentals and
Additional Rentals under such Lease following the Original Term or then current Renewal Term
sufficient for the continued performance of such Lease by Lessee, as further defined in Section
3.03 hereof.

“Lease " means a Schedule and the terms and provisions of this Agreement which are
incorporated by reference into such Schedule,

“Lease Proceeds” means, with respect to each Lease for which an Escrow Fund is
established, the total amount of money to be paid by Lessor to the Escrow Agent for deposit and
application in accordance with such Lease and the related Escrow Agreement.

“Lease Term” means, with respect to each Lease, the Original Term and all Renewal
Terms provided in the related Schedule.

“Lessee™ means the entity referred to as Lessee in the first paragraph of this Agreement.

“Lessor” means (a)the entity referred to as Lessor in the first paragraph of this
Agreement or (b) any assignee or transferee of any right, title or interest of Lessor in and to the
Equipment under a Lease or any Lease (including Base Rental payments and Additional Rental
payments due to Lessor thereunder) and any related Escrow Fund pursuant to Section 11.01, but
does not include any entity solely by reason of that entity retaining or assuming any obligation of
Lessor to perform undér a Lease,
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“Material Adverse Change” means (a) any change in Lessee's créditworthiness that
could have a material adverse effect on (i) the financial condition or operations of Lessee; or
(ii) Lessee’s ability to perform its obligations under this Agreement or any Lease or (b)a
downgrade in Lessee’s external debt rating from the date of this Agreement of two or more
subgrades by either Moody’s Investors Service, Inc, or Standard & Poor’s Ratings Group or any
equivalent successor credit rating agency, ot any downgrade by either such agency that would
cause Lessee’s credit rating to be below investment grade, or, if any such rating agency no longer
publishes such ratings at the date of determination, any other nationally recognized statistical
rating organization that is selected by Lessee for purposes of such long-term general obligation
bond ratings and lorig-tetm general fund related bond ratings.

“Outstanding Balance” means, with respect to each Lease, the Outstanding Balance set
forth in each Payment Schedule.

“Ongznal Term” means, with respect to each Lease, the period from the Commencement
Date identified in the relatéd Schedule until the end of the fiscal year of Lessee in effect at such
Commencement Date,

“Payment Schedule” means, with respect to each Lease, the Base Rental Payment
Schedule atached to and made a pait of the related Schedule and substantially in the form of
Exhibit B attached to this Agreement,

“Prepayment Price” means, with respect to each Lease, the amouni that Lessee shall pay
to Lessor to prepay its obligations under such Lease as provided in Section 10,01 hereof,

“Renewal Terms” means, with respect to each Lease, the consecutive renewal terms of
such Lease as specified in the related Schedule, the first of which cornmences immediately after
the end of the Original Term and each having a duration of one year and a term coextensive with
each successive Lessee’s fiscal year; provided that the final such renewal term shall commence
on the first day of the last fis¢al year and end on the first business day-after the last scheduled
Base Rental Payment Date.

“Rental Payments” means, with respect to each Lease, the Base Rentals and Additional
Rentals, collectively, payable thereunder. “Schedule” means each separately numbered
Schedule of Property, substantially in the forin of Exhibit A heréto, together with the related
Payment Schedule and any Riders attached to such Schedule of Property.

“State” means the State of Colorado.

“Taxable Rate” means, with respect to each Lease, the rate identified as such in 1 the
related Schedule.

“Vendor” means the manufacturer or suppliér of the Equipment listed in a Schedule or
any other person as well as the agents or dealers of the manufacturer, installer or supplier with
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whom

Lessor arranged Lessee’s acquisition, installation and financing of the Equipment

pursuant to the applicable Lease.

ArRTiCcLEII

Section 2.01.  Representations and Covenants of Lessee. Lessee tepresents, covenants and
warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of each
Lease as follows:

(a) Lessce is a political sibdivision of the State within the meaning of
Section 103(c) of the Code, duly organized and existing under the constitution and laws
of the State, with full power and authority to enter info this Agreement, each Lease, each
Escrow Agreement and the transactions contemplated hereby and thereby and to perform
all of its obligations hereunder and under each Lease and each Escrow Agreement,

(b)  Lessee has duly authorized the execution and delivery of this Agreement
and each Lease and related Escrow Agreement, if any, by proper action of its governing
body at a meeting duly called, regularly convened and attended throughout by the

requisite quorum of the members thereof, or by other appropnate official approval, and

all requirements have been met and procedures have oceurred in oider to ensure the
validity and enforceability of this Agreement and each Lease and related Escrow
Agreement.

()  No event or condition that constitutes, or with the giving of notice or the
lapse of time or both would constitute, an Event of Default exists at the date hereof. No
Event of Non-appropriation has occurred or is threatened with respect to any Lease.

(d) Lessee will do or cause to be done all things necessary to presetve and
keep in full force and effect its existence as a body corporate and political subdivision of
the State,

(e) Lessee has complied with such public bidding requirements as may be
applicable to this Agreement and each Lease and the acquisition and installation by
Lessee of the Equipment as provided in each Lease,

(f)  During the Lease Term under each Lease, the Equipment will be used by
Lessee only for the purpose of performing essential governmental or proprietary
functions of Lessee consistent with the permissible scope of Lessee’s authority. Lessee
does not intend to sell or otherwise dispose of the Equipiment or any interest therein prior
to the last Base Rental payment (including all Renewal Terms) scheduled to be paid
under the related Lease.

(g) Lessee has kept, and throughout the Lease Term of each Lease shall keep,
its books and records in accordance with generally accepted accounting principles and

5

Standdrd MELPA BAPCC 415
RFTA MELPA (GMK. 10 7 16) - final

2210342






Standard MELPA BAPCC 415

practices consistently applled and shall deliver to Lessor (i) annual audited financial
statements (including (1) a balance sheet, (2)staiement of revenues, expefises and
changes in fund balances for budget and actual, and (3) (3) footnotes, schedules and
attachments to the financial statements) within 270 days after the end of its fiscal year,
(i) such other finanéial statements and information as Lessor may reasonably request,
and (iii) upon Lessor’s request, its annual budget for any prior or current fiscal year or for
the following fiscal year when approved but not later than the end of its current fiscal
year. The financial statements described in subsection (g)(i) shall be accompanied by an
unqualified opinion of Lessee’s auditor. Credit information relating to Lessee may be
disseminated among Lessor and any of its affiliates and any of their réspective successors
and assigns.

(h)  Lessee has an iminediate need for the Equipment listed on each Schedule
and expects to make immediate use of the Equipment listed on edch Schedule. Lessee’s
neéd for the Equipment is not temporary and Lessee does not expect the need for any
item of the Equipment to diminish during the related Lease Terin.

(i) The payment of the Base Rental payments or any portion thereof is not
(under the terms of any Lease oF any underlying arrangement) directly or indirectly
(x) secured by any interest in property used or to be used in any actmty carried on by any
person other than a state or local governmental unit or payments in respect of such
property; or (y)on a present value basis, derived from payments (Whether or not to
Lessee) in respect of property, or borrowed money, used or to be used in any activity
carried on by any person other than a state or local governmental unit. The Equipment
will not be used, directly or indirectly, in any activity carried on by any person other than
a state or local governmental unit 10 the extent that such use would cause an Event of
Taxability. No portion of the Acquisition Amount relating to any Lease will be used,
directly or indirectly, to make or finance loans to any person other than Lessee. Lessee
has not entered into any management or other setvice contract with respect to the use and
operation of the Equipment.

(i) There is no pending litigation, tax claim, proceeding or dispute that may
adversely affect Lessee’s financial condition or impairs its ability to perform its
obhgatnons under this Agreement, any Lease or any Escrow Agreement. Lessée will, at
its expense, maintain its legal existence and do any further act and execute, acknowledge,
deliver, file, register and record any further documents Lessor may reasonably request-in
order to protect Lessor’s security interest in the Equipment and the Escrow Fund and
Lessor’s rights and benefits under each Lease and related Escrow Agreement.

(k)  No lease, rental agreement, lease-purchase agreement, payment agreement
or conteact for purchase to which Lessée has been a party at any time has been terminated
by Lessee as a result of insufficient funds being appropriated in any fiscal year, No event
has occurred which would constitute an event of default. under any debt, revenue bond or
obligation which Lessee has issued during the past teri (10) years.
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()  The Base Rentals payable in each fiscal year during the Lease Term of any
Lease aré not more than the fair value of the use of the Equipment during such fiscal
year. The Base Rentals payable in any fiscal year during the Lease Term of any Lease do
not exceed a reasonable amount so as to place Lessee under an economic compulsion to
take any of the following actions: (i) to continue such Lease or this Agieement beyond
such fiscal year; (ii) not to exercise its right to terminate any Lease at any time through an
Event of No-Appropriation; or (iii) to exercise its option to purchase the Equipment
hereunder, In making such determinations, Lessce has given due consideration to the
estimated current value of the Equipment, the uses and purposes for which the Equipment
will be employed by Lessee, the benefit to the residents with the boundaries of Lesse¢ by
reason of the use of the Equipment pursuant to the terms and provisions of this
Agreement, the terms of the Lease governing the use of such Equipment Lessee’s option
to purchase the Equipment hereunder. The scheduled Lease Term of any Lease do not
exceed the weighted average useful life of the Equipment leased pursuant to such Lease.

ArTICLE HI

Section 3.01.  Lease of Equipment. Subject to the térms and conditions of this Agréement,
Lessor agrees to provide the funds specified in each Lease to be provided by it for Lessee to
acquiré the Equipment described in the related Schedule. Upon the execution and delivery of
each Lease, Lessor leases to Lessee, and Lessee leases from Lessor, the Equipment as set forth in
such Lease and in accordance with the terms thereof. The Lease Term for each Lease may be
continued, solely at the option of Lessee, at the end of the Original Term or any Renewal Term
for the next succeeding Renewal Term up to the maximum Lease Term set forth in such Lease.
At the end of the Original Term and at the end of each Renewal Term until the maximum Lease
Term has been completed, Lessee shall be deemed to have exercised its option to continue each
Lease for the next Renewal Term unless Lessee shall have terminated such Lease pursuant to
Section 3.03 or Section 10.01. The terms and conditions during any Renewal Term shall be the
same as the terms and conditions during the Original Term, except that the Base Rental payments
shall be as provided in the applicable Lease. Each Schedule signed and delivered by Lessor and
Lessee pursuant to this Agreement shall constitute a separate and independent lease of the
Equipment therein described,

Section 3.02.  Continuation of Lease Term. Lessee currently intends, subject to
Section 3.03, to continue the Lease Term of each Lease through the Original Term and all
Renewal Terims and to pay the Base Rentals thereunder. Lessee affirms that sufficient funds are
legally available for the current fiscal year, and Lessee reasonably believes that an amount
sufficient to make all Base Rental payments during the entire Lease Term of each Lease can be
obtained from legally available funds of Lessee. Lessee shall making provision for Base Rental
payments due in each fiscal year in its budget or appropriation request submitted for such fiscal
year to the Board, it being Lessee’s intention that the decision whether to appropriate sufficient
funds for the payment of same shall be solely that of the Board.
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Section 3.03. . Nonappropriation. Lessee is obligated only to pay such payments of Base
Rentals and Additional Rentals under each Lease as may lawfully be made during Lessee’s then
curkerit fiscal year from funds budgeted and appropriated for that purpose. Should Lessee fail to
budget, appropriate or otherwise make available funds to pay scheduled Base Rental payments
and Additional Rental payments estimated to be due under any Lease following the then current
Original Term or Renewal Term, such Lease or Leases shall be deemed terminated at the end of
the then curient Origirial Term or Renewal Term thereunder. Lessee agrees to deliver notice to
Lessor of such termination promptly after any decision to non-appropriate is made, but failure to
give such notice shall not extend the term beyond such Original Term or Renewal Term. If any
Lease is terminated in accordance with this Section, Lessee agrees to cease use of the Equipment
thereunder and peaceably remove and deliver to Lessor within 90 days, at Lessee’s sole expense
(from legally available funds), such Equipment at the location(s) to be specified by Lessor,
which location(s) will be withini 200 miles of the base location of the applicable Equipment;
provided, that Lessee shall pay month-to-month rent at the Contract Rate (or the Taxable Rate if
then. in effect) set forth in the affected Lease for each month or past thereof that Lessee fails to
return the Equipment thereunder pursuant to this Section 3.03.

Section 3.04.  Conditions to Lessor’s Performance. (a)As a prerequisite. to the
pelformance by Lessor of any of its obligations pursuant to any Lease, Lessee shall deliver to
Lessor, in form and substance satisfactory to Lessor, the following:

(i) A fully completed Schedule, executed by Lessee;

(i) If an Escrow Fund is to be established with respect to such Lease, an
Escrow Agreement substantially in the form set forth in Exhibit I hereto, executed by
Lessee and the Escrow Agent;

(i) A Certificate completed and executed by the Clerk or Secretary or other
comparable officer of Lessee, in substantially the form attached hereto as Exhibit C-1;

(iv) A copy, certified as full, true and correct by the Clerk or Secretary or other
comparable officer of Lessee, of a resolution, ordinance or other official action of
Lessee’s governing body, in substantially the form attached hereto as Exhibir C-2,
authorizing the execution and delivery of this Agreement and each Lease and related
Escrow Agreement entered into pursuant hereto and performance by Lessee of its
obligations under each Lease and related Escrow Agreement entered into pursuant hereto;

(v) An op_inion of counsel to Lessee, in substantially the form attached hereto
as Exhibit D, respecting this Agreement and each Lease and Escrow Agreement entered
into pursuant hersto;

(vi)  Evidence of insurance as required by Section 7.02 hercof;
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(vii)  All documents, including financing statements, affidavits, notices' and
similar instruments, which Lessor deems necessary or appropriate at that time pursuant to
“Section 6.02;

(vii)  If Lessee has designated the Lease then being entered into as a “qualified

tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code, a certificate

- in substantially the form attached hereto as Exhibit G executed by an authorized official
of Lessee;

(iX) A copy of the Form 8038-G/GC with respect to the Lease then being
entered into, fully completed and executed by Lessee; ‘

(x) In the event that Lessee is to be reimbursed for expenditures that it has
paid more than sixty days prior to the Comimencement Date for the Lease then being
entered into, evidence of the adoption of a reimbursement resolution or other official
action covering the reimbursement from tax exempt proceeds of expenditures incurred
not more than 60 days prior to the date of such resolution;

(xi) If any items of Equipment are motor vehicles, properly completed
certificates of title or certificates of origin (or applications therefor) for such vehicles and
noting Lessor’s interest thereon;

(xii) For any Equipment affixed to any real estate, a waiver or waivers of
interest in the Equipment from any mortgagee or any other party having an interest in
such real estate on which the Equipment will be located and/or landlord of the real estate
on which the Equipment will be located;

(xiil)  Original invoices (and proofs of payment of such invoices, if Lessee seeks
reimbursement) and bills of sale (if title to Equipment has passed to Lessee), to the extent
required by Section 5.01(b);

(xiv)  Wire instructions for paymenfs to be made to Vendors and Form W-9
from each such Vendor; and

(xv)  Such other items, if any, as are set forth in the related Schedule or are
reasonably required by Lessor.

(b) In addition to satisfaction of the conditions set forth in subsection (a) of this
Section 3.04, the performance by Lessor of any of its obligations pursuant to any Lease and the
related Escrow Agreement shall be subject to: (i) no Material Adverse Change shall have
occurred since the dated date of this Agreement, (if) no Event of Default shall have occurred and
then be continuing under any Lease then in effect, (iii) no Event of Non-appropriation under any
Lease then in effect shall be threaténed and (iv) no Lease shall have been terminated as the result
of the occurrence of an Event of Default or an Event of Non-appropriation.
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() Subject to satisfaction of the foregoing, (i) Lessor will pay the Acquisition Amount
for Equipment described in a Schedule to the Vendor or reimburse Lessee for its prior
expenditures with respect to such Equlpment (subject to satisfaction of Section 3.04(a)(x)
hereof) upon receipt of the documents described in Sections 5.01(a) and (b); or (if) if ai Escrow
Fund is being established with respect to the related Lease, Lessor will deposit the Lease
Proceeds for Equipment described in the applicable Schedule with the Escrow Agent as provided
in the related Escrow Agreement.

() This Agreement is not a commitment by Lessor or Lessee to enter into any Lease
not currently in existence, and nothing in this Agreement shall be construed to impose any
obligation upon Lessor or Lessee to enter into any proposed Lease, it being understood that
whether Lessor or Lessee enters into any proposed Lease shall be a decision solely within their
respective discretion.

- (e) Lessee will cooperate with Lessor in Lessor’s review of any proposed Lease.
Without limiting the foregoing, Lessee will provide Lessor with any documentation or
information Lessor may reasonably request in connection with Lessor’s review of any proposed
Lease. Such documentation may include, without limitation, documentation concerning the
Equipment and its contemiplated use and location and documentation or information concerning
_ the financial status of Lessee and other matters related to Lessee.

(f) Inthe event of any conflict in terms between a Schedule and this Agreement, the
terms of the Schedule shall control in the inferpretation of the Lease created thereby.

ARTICLEIV

Section 4.01.  Bagse Rental Payments. Subject to Section 3,03, Lessee shall promptly pay
Base Rentals, in lawful money of the United States of America, to Lessor on the Base Rental
Payment Dates and in such amounts as provided in each Lease. If any Base Rental or any
Additional Rental payable to Lessor hereunder is not paid within 10 days of its due date, Lessee
shall pay an administrative late charge of 5% of the amount not timely paid or the maximum
amount permitted by law, whichever is less. Lessee shall not permit the federal government to
guarantee any Base Rental under any Lease. Base Rentals consist of principal and interest
components as more fully detailed on the Schedule for each Lease, the interest on which begins
to accrue as of the Commencement Date for each such Lease.

Section 4.02.  Interest and Principal Components. A poition of each Base Rental
payment is paid as, and represents payment of, interest, and the balance of each Base Rental
payment is paid as, and represents payment of, principal. Each Lease shall set forth the principal
and interest components of each Base Rental payment payable thereunder during the applicable
Lease Term.

Section 4,03.  Rental Payments to Constitute a Current Expense of Lessee. Lessor and
Lessee understand and intend that the obligation of Lessee to pay Rental Payments under each
-10-
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Lease shall constitute a current expense of Lessee payable solely from its general fund or other
funds that are legally available for that purpose and shall nof in any way be construed to be a
debt of Lessee in contravention of any applicable constitutional or statutory limitation or
requirement concerning the creation of indebtedness by Lessee, nor shall anything contained in
this Agreement or in any Lease constitute a pledge of the general tax revenues, funds.or moneys
of Lessee. No provision of this Agreement, any Lease hereunder or any other document or
instrument shall be construed or interpreted: (a) to directly or indirectly obligate Lessee to make
any payment in any fiscal year in excess of amounts appropriated by the Board for Base Rentals
and Additional Rentals for such fiscal year; (b) as creating a multiple fiscal year direct or indirect
debt or other financial obligation whatsoever of Lessee within the meaning of Section 6 of
Article XI of the Colorado Constitution, Section 20 of Article X of the Colorado Constitution or
any other limitation or provision of the Colorado Constitution, State statutes or other State law;
(c) as a delegation of governmental powers by Lessee; (d) as a loan or pledge of the credit or
faith of Lessee or as creating any responsibility by Lessee for any debt or liability of any person,
company or corporation within the meaning of Section 1 of Article XI of the Colorado
Constitution; or (¢) as a donation or grant by Lessee to, or in aid of, any person, company or
corporation within the meaning of Section 2 of Article XI of the Colorado Constitution,

Section 4.04.  Rental Payments to be Unconditional. FExcept as provided in this
Agreement, including without limitation Section 3.03 hereof, the obligations of Lessee to make
Rental Payments and to perform and observe the other covenants and agreements contained in
each Lease shall be absolute and unconditional in all events without abatement, diminution,
deduction, set-off or defense, for any reason, including without limitation any failure of the
Equipment, any defects, malfunctions, breakdowns or infirmities in the Equipment, disputes with
the Vendor of any Equipment or Lessor, any accident, condemnation or unforeseen
circumstances or failure of any Vendor to deliver any Equipment or otherwise perform any of its
obiligations.

Section 4.05  Tax Covenants. Lessee agrees that it will not take any action that would
cause the interest component of Base Rentals to be or to become ineligible for the exclusion from
gross income of the owner or owners thereof for federal income tax purposes, nor will it omit to
take or cause to be taken, in a timely manner, any action, which omission would cause the
interest component of Base Rentals to be or to become ineligible for the exclusion from gross
income of the owner or ownets thereof for federal income tax purposes. In connection with the
foregoing, Lessee hereby agrees that (a) so long as any Base Rentals under a Lease remain
unpaid, moneys on deposit in the Escrow Fund under any Escrow Agreement related to such
Lease, if any, shall not be used in a manner that will cause such Lease to be classified as an
“arbitrage bond” within the meaning of Section 148(a) of the Code; and (b) Lessee shall pay ,
Additional Rentals from fuiids legally available for the purpose, an amount equal to excéss
earnings on the Escrow Fund under any Escrow Agreement to the federal government if required
by, and in accordance with, Section 148(f) of the Code, and make the determinations and
maintain the records required by the Code.
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Section 4.06.  Event of Taxability. Upon the occurrence of an Event of Taxability with
respect to a Lease, the interest component of Base Rentals under such Lease and any charge on
Base Rentals or other amounts payable based on the Contract Rate shall have accrued and be
payable at the Taxable Rate applicable to such Lease retroactive to the date as of which the
interest component is determined by the Internal Revenue Service to be includible in the gross
income of the owner or owners thereof for federal income tax purposes, and Lessee will pay as a
component of Base Rentals such additional amount a$ will result in the owner receiving the
interest component at the Taxable Rate identified in the related Lease.

For purposes of this Section, “Event of Taxability” means the circumstance of the interest
component of any Base Rental payment paid or payable pursuant 10 a Lease becoming includible
for fedetal income tax purposes in an ownet’s gross income as a consequence of any act,
omission or event whatsoever, including but not limited to the matters described in the
immediately succeeding sentence, and regardless of whether the same was within or beyond the
control of Lessee. An Event of Taxability shall be presumed to have occurred upon (a) the
receipt by Lessor or Lessee of an original or a copy of an Internal Revenue Service Technical
Advice Memorandum or Statutory Notice of Deficiency or other written corr‘espondcnc'e which
legally holds that the interest component of any Base Rental under such Lease is includable in
the gross income of the owner thereof; or (b) the issuance of any public or private ruling of the
Internal Revenue Service that the interest component of any Base Rental under such Lease.is
includable in the gross income of the owner thereof. For all purposes of this definition, an Event
of Taxability shall be deemed to occur on the date as of which the interest component of any
Rental Payment is deemed includable in the gross income of the owner thereof for federal
income tax purposes.

Section 4.07.  Mandatory Prepayment. If Lease Proceeds are deposited into an Escrow
Fund, any funds not applied to Equipment Costs and remaining in such Escrow Fund on the
earlier of (a) the expiration of the applicable Acquisition Period and (b) the date on which Lessee
delivers to the Escrow Agent the executed Disbursement Request to effect the final disbursement
to pay (or reimburse) Equipment Costs from such Escrow Fund shall be applied by Lessor on
each successive Base Rental Payment Date thereafter to pay all or a portion of the Base Rental
payment due and owing in the succeeding twelve (12) months and any remaining amounts shall
be applied by Lessor as prepayment to the unpaid principal balance of Base Rental payments
owing under the related Lease in the inverse order of the Base Rental Payment Dates.

ARTICLE V

Section 5.01.  Acquisition, Delivery Installation and Acceptance of Equipment. (a) With
respect to each L.ease, Lessee shall order the Equipment to be acquired thereunder, cause the
Equipment to be delivered and, to the extent applicable, installed, at the location specified in
such Lease and pay, as Additional Rentals, any and all delivery and installation costs and other
Equipment Costs in connection therewith. When the Equipment listed in a Lease has béen
delivered and installed, Lessee shall promptly accept such Equipment and evidence said
acceptance by executing and delivering to Lessor a Final Acceptance Certificate in the form
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attached hereto as Exhibit E; provided, however, that if an Escrow Fund has been established
with respect to such Lease as provided in Section 3.04 hereof, Lessee shall deliver Disbursement
Requests to the Escrow Agent pursuant to the related Escrow Agreement for the purpose of
effecting disbursements from the Escrow Fund to pay (or ;clmburse) Equipment Costs for the
Equipment acquired and pursuant to such Lease.

(b) Lessee shall deliver to Lessor, or to an Escrow Agent if an Escrow Fund has been
established with respect to the related Lease, original invoices (and. proof of paynient of such
invoices if Lessee seeks reimbursement for prior expenditures) and bills of sale (if title to such
Equipment has passed to Lessee) relating to each item of Equipment accepted by Lessee. With
respect to Equipiment not acquired through an Escrow Fund, Lessor shall, upon receipt of the
Final Acceptance Certificate from Lessce, prepare a Schedule of Property and Base Rental
Paymient Schedule in the forms aitached hereto as Exhibits A and B, respectively. Lessee shall
execute and deliver to Lessor such Schedule of Property and Base Rental Payment Schedule as a
Schedule pursuant to Section 3 04(a)(1) within 5 business days of receipt, subject to satisfaction
of the conditions set forth in Section 3.04.

Section 5.02.  Quiet Enjoyment of Equipment. So long as Lessee is not in default under
the related Lease, neither Lessor nor any entity claiming by, through or under Lessor, shall
interfere with Lessee’s quiet use and enjoyment of the Equipment during the Lease Term under
such Lease.

Section 5.03,  Location; Inspection. Once installed, no item of the Equipment will be
moved or relocated from the location (or the base location with respect to motor vehicles)
specified for it in the related Lease without Lessor’s prior written consent, which consent shall
not be unreasonably withheld, Subject to Section 5.02, Lessor shall have the right at all
reasonablé times during reguldr business hours to enter into and upon the property where the
Equipment is located for the purpose of inspecting the Equipment.

Section 5.04.  Use and Maintenance of the Equipment. Lessee will not install, use,
operate or maintain the Equipment (or cause the Equipment to be installed, used; operated or
maintained) improperly, carelessly, in violation of any applicable law or in a manner contrary to
that contemplated by the related Lease. Lessee shall provide all permits and licenses, if any,
necessary for the installation and operation of the Equipment. In addition, Lessee agrees to
comply in all réspects with all applicable laws, regulations and rulings of any legislative,
executive, administrative or judicial body, including, without limitation, all anti-money laundering
laws and regulations; provided that Lessee may contest in good faith the vahdlty or application of
any such law, regulation or ruling in any reasonable manner that does not, in the reasonable
opinion of Lessor, adversely affect the interest of Lessor in and to the Equipmerit or its interest or
rights under the related Lease.

Lessee agrees that it will maintain, preserve and keep the Equipment in good repair and
working-order; in a condition comparable to that recommended by the manufacturer, with any
costs incurred by Lessee in connection therewith payable by Lessee as Additional Rentals.
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Lessor shall have no responsibility to maintain, repair or make improvements or additions to the
Equipment. In all cases, Lessee agrees to pay, as Additional Rentals under the applicable Lease,
any costs hecessary for the manufacturer to re-certify the Equipment as eligible for
manufacturer’s maintenance upon the return of the Equipment to Lessor as provided for herein.

Lessee shall not alter any item of Equipment or install any accessory, equipment or
device on an item of Equipment if that would impair any applicable warranty or the originally
intended function, or materially diminish the value of that Equipment. All repairs, paits,
accessories, equipment and devices furnished, affixed to or installed on any Equipment,
excluding temporary replacements, shall thereupon become subject to the security interest of
Lessor.

ARTICLE VI

Section 6.01.  Title to the Equipment, During the Lease Term under each Lease, all right,
title and interest in and to each item of the Equipment under the related Lease shall be vested in
Lessor immediately upon Lessee’s acceptance of each item of Equipment, subject to the terms
and conditions of the applicable Lease. Lessee shall at all times protect and defend, at its own
cost and expense, payable as Additional Rentals under the applicable Lease, Lessor’s title in and
to the Equipment from and against all claims, liens and legal processes of its creditors, and keep
all Equipment free and clear of all such claims, liens and processes. In addition, upon the
occurrence of such an Event of Default or upon termination of a Lease pursvant to Section 3.03
hereof, Lessee shall execute and deliver to Lessor such documents as Lessor may request to
¢vidence the termination of Lessee’s leasehold interest therein, and upon request by Lessor shall
deliver possession of the Equipment to Lessor in accordance with Section 3.03 or 12.02, as
applicable. Upon payment of all amounts due and owing under a Lease in accordance with
Section 10.01 (including upon payment of all Rental Payments and other amounts payable under
siich Lease), Lessor’s title in the Equipment under such Lease shall be conveyed to Lessee, and
Lessor shall execute and deliver to Lessee such documents as Lessee may request to evidence the
termination of Lessor’s title in the Equipment subject to the related Lease.

Section 6.02.  Security Interest. As additional security for the payment and performance
of all of Lessee’s obligations under each Lease, upon the execution of such Lease, Lessee grants
to Lessor a first priority security interest constituting a fitst lien on (a) the Equipment subject to
such Lease, (b) moneys and investments held from time to time in any related Escrow Fund and
(c)any and all proceeds of any of the foregoing. Upon the execution of each Lease, Lessee
authorizes Lessor to file (and Lessee agrees to execute, if applicable) such notices of assignment;
chattel mortgages, financing statements and other documents, in form satisfactory to Lessor,
which Lessor deems necessary or appropriate to establish and maintain Lessor’s security interest
in the Equipment subject o such Lease, any related Escrow Fund and the proceeds thereof,
including, without limitation, such financing statements with respect to personal property and
fixtures under.Article 9 of the Uniform Commercial Code in effect in the State and treating such
Atticle 9 as applicable to entities such as Lessee.
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Section 6.03.  Personal Property; No Encumbrances. Lessee agrees that the Equipment is
deemed to be and will remain persorial property and will not be deemed to be affixed to ora part
of any real estate on which it may be situated, notwithstanding that the Equipment or any part
thereof may be or heteafter become in any manner physically affixed or attached to real estate or
any building thereon. Lessee shall not create, incur, assume or permit to exist any mortgage,
pledge, lien, security interest, chaige or other éncumbrance of any nature whatsoever on any of
the real estate where any Equipment under a Lease is or will be affixed or enter into any
agreement to sell or assign or enter into any sale/leaseback arrangement of such real estate
without the prlbr written consent of Lessor; provided, that (a) if Lessor is furnished with a waiver
of interest in the Equment under such Lease acceptable to Lessor in its discretion from any
party taking an interest in any such real estate prior to such interest taking effect, such consent
shall not be unreasonably withheld; and (b) the requirements of this Section 6,03 shall not apply
to any motor vehicles.

ARTICLE VII

Section 7.01.  Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee
shall keep the Equipment under each Lease free of all levies, liens, and encumbrances except
those created by such Lease. The parties to this Agreement contemplate that the Equipment
under each Leasé will be used for a governmental or proprietary purpose of Lessee and that the
Equipment will therefore be exempt from all property taxes. If the use, possession or acquisition
of any Equipment is neverthéless determined to be subject to taxation, Lessee shall pay when
due, as Additional Rentals under the applicable Lease, all taxes and governmental charges
lawfully assessed or levied against or with fespect to such Equipment. Lessee shall pay, as
Additional Rentals under the applicable Lease, all utility and other charges incurred in the use
and maintenance of the Equipment, Lessee shall pay, as Additionial Rentals under the applicable
Lease, such taxes or charges as the same may become due; provided that, with respect to any
such taxes or charges that may lawfully be paid in installments over a period of years, Lessee
shall be obligated to pay, as Additional Rentals under the applicable Lease, only such
installments as accrue during the Lease Term under the affected Lease. During the Lease Term
under cach Lease, Lessor will not claim ownership of the Equipment thereunder for the purposes
of any tax credlts, benefits or deductions wuh respect to such Equipment.

Section 7.02.  Insurance. Lessee shall, during the Lease Term under each Lease, maintain
or cause to be maintained, with any premiums or other payments with respect thereto payabie as
Additional Rentals under such Lease, (a) casualty insurance naming Lessor and its assigns as
loss payee and insuring the Equipment against loss or damage by fire and all other risks covered
by the standard extended coverage endorsement then in use in the State, and any other risks
reasonably required by Lessor, in an amount at least equal to the greater of (i) the then applicable
Prepayment Price under such Lease or (ii) the raplacement cost of the Equipment under such
Lease; (b) liability insurance naming Lessor and its assigns as additional insured that protects
Lessor from liability with limits of at least $5,000,000 for bodily injury and property damage
coverage, or such other minimum coverage amount as may be agreed upon between Lessor and
Lessee in connection with the execution and delivery of a Lease, in all events under clauses (a)
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and (b) issued in form and amount satisfactory to Lessor and by an insurance company that is
authorized to do business in the State and having a financial strength rating by AM. Best
Company of “A-" or-better; and (c) worker’s compensation coverage as required by the laws of
the State. Notwithstanding the foregoing, Lessee may self-insure against the risks described in
clauses (a) and/or (b) through a government pooling arrangement, self-funded loss reserves, risk
retention program or other self-insurance program, in each case with Lessor’s prior written
consent (which Lessor may grant, withhold or deny in its sole discretion) and provided that
Lessee has delivered to Lessor such information as Lessor may requést with respect to the
adequacy of such self-insurance to cover the sisks proposed to be self-insured and otherwise in
form and substance acceptable to Lessor. In the event Lessee is permltted at Lessor's sole
discretion, to self-insure as provided in this Section, Lessee shall provide to Lessor a
self-insurance letter in substantially the form aitached hereto as Exhibit F. Lessee shall furnish
to Lessor evidence of such insurance or self-insurance coverage throughout the Lease Term
under each Lease. Lessee shall not cancel or modify such insurance of self-insurance coverage
in any way that would affect the interests of Lessor without first giving written notice thereof to
Lessor at least 30 days in advance of such cancellation or modification.

Section 7.03.  Risk of Loss. Subject to the applicability of the Colorado Governmental
Immunity Act, whether or not covered by insurance or self-insurance, Lessee hereby assumes all
risk of loss of, or damage to and liability related to injury or damage to any persons or property
arising from the Equlpment under any Lease from any cause whatsoever, and no such loss of or
damage to or liability arising from the Equipment under any Lease shall relieve Lessee of the
obligation to make the Rental Payments or to perform any other obligation under any Lease.
Whether or not covered by insurance or self-insurance, Lessee hereby agrees to reimbutse Lessor
(solely to the extent petmitted by applicable law, but only as Additional Rentals under the
applicable Lease payablc from legally available funds) for any and all liabilities, obligations,
losses, costs, claims, taxes or damages suffered or incurred by Lessor, regardless of the cause
thereof and all expenses incurred in connection therewith (including, without limitation, counsel
fees and expenses, and penalties connected therewith imposed on interest received) arising out of
or as a result of (a) entering into of this Agreement or any Lease or any of the transactions
contemplatcd hereby or thereby, _(b) the o;dermg, acquisition, ownership, use, operation,
condition, purchase, delivery, acceptance, reJectlon, storage or return of any item of the
Equlpment under any Lease, (c) any accident in connection with the operation, use, condition,
possession, storage or return of any item of the Equipment under any Lease resulting in damage
to propety or injury to or death fo any person, and/or (d) the breach of any covenant of Lessee
under or in connection with this Agleement or any Lease or any material misrepresentation
providéd by Lessee under or in connection with this Agreement or any Lease.  Nothing
contained herein waives or is'intended to waive any protections that may be applicable to Lessee
under the Governmental Immunity Act, §24-10-101 et, Seq., CR.S,, or any other rights,
protections, 1mmun|tles, defenses or limitations on liability provided by law and subject to any
applicable provisions of the Colorado Constitution and applicable laws.

Section 7.04.  Advances. In the event Lessee shall fail to keep the Equlpment in good
repair and working order or shali fail to maintain any insurance required by Section 7.02 hereof,
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Lessor may, but shall be under no obligation to, maintain and repair the Equipment ot obtain and

maintain any such insurance coverages, as the case tnay be, and pay the cost thereof. All

amounts so advanced by Lessor shall constitute Additional Rentals for the then current Original

Term or Renewal Term under the affected Lease, and Lessee covenants and agrees to pay such

amounts so advanced by Leéssor with interest thereon as such Additional Rentals from the due

date until paid at a rate equal to the Contract Rate (or the Taxable Rate if then in effect) plus 5%
" per annum or the maximum amount permitted by law, whichever is less.

ARTICLE VIII

Section 8.01.  Damage, Destruction and Condemnation. 1f, prior to the termination of the
Lease Term under the related Lease, (a) the Equipment or any portion thereof is destroyed, in
whole or in part, or is damaged by fire or other casualty or (b) title to, or the temporary use of,
the Equipment or any part thereof shall be taken under the exercise or threat of the power of
eminent domain by any governmental body or by any person, firm or corporation actmg pursuant
to governmental authority, (i) Lessee and Lessor will cause the Net Proceeds of any insurance
claim or condemnation award or sale under threat of condemnation to be applied to the prompt
replacement; repair, restoration, modification or lmprovcment of the Equipment or such part
thereof and any balance of the Net Proceeds remaining after-such work has been completed shall
bé paid to Lessee, or (ii) Lessee shall exercise its option to prepay the obligations under the
affected Lease in accordance with Section 10.01(b).

If Lessee elects to replace any item of the Equipment (the “Replaced Equipment”)
pursuant to this Section, the replacement equipment (the “Replacement Equipment”) shall be of
new or of a quality type, utility and condition at Jeast as good as the Replaced Equipment and
shall be of equal or greater value than the Replaced Equipment. Lessee shall énsure that title is
vested in Lessor immediately upon Lessee’s acceptance of any such Replacement Equipment and
Lessee shall grant to Lessor a first priority security interest in any such Replacement Equipment.
Lessee shall represent, warrant and covenant to Lessor that each item of Replacement Equipment
is free and clear of all claims, liens, security interésts and éncumbrances, excepting only those
liens created by or through Lessor, and shall provide to Lessor any and all documents as Lessor
may reasonab!y request in connection with the replacement, including, but not limited to,
documentation in form and substance satisfactory to Lessor evidencing Lessor’s interest-in the
Replacement Equipment. Lessor and Lessee hereby acknowledge and agree that any
Replacement Equipment acquired pursuant to this paragraph shall constitute “Equipment” for
purposes of this Agreement and the related Lease. Lessee shall complete the documentation of
Replacement Equipment on or before the next Base Rental Payment Date after the occurrence of
a casualty event, or be required to exercise its option to prepay the obligations under the related
Lease with respect to the damaged equipment in accordance with Section 10.01(b).

For purposes of this Article, the term “Ner Proceeds” shall mean the amount remaining
from the gross proceeds of any insurance ¢claim or condemnation award or sale under threat of
condemnation after deducting all expenses, including attorneys’ fees, incurred in the collection
thereof.
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~ Section 8.02.  Insufficiency of Net Proceeds. 1f the Net Proceeds are insufficient to pay in
full the cost of any repair, restoration, modification or improvement referred to in Section 8.01,
Lessee shall either (a)complete such replacement, repair, restoration, modification or
improvement and pay (to the fullest extent permitited by applicable law, but payable only as
Additional Rentals under the applicable Lease from legally available funds) any costs thereof in
excess of the amount of the Net Proceeds, of (b) pay or cause to be paid to Lessor the amount of
the then applicable Piepayment Price under the related Lease, and, upon such payment, the
applicable Lease Term shall terminate and Lessor’s security interest in the Equipment shall
terminate as provided in Section 6.01 hereof. The amount of the Net Proceeds, if any, remammg
after completing such repair, restoration, modification or improvement or after paying such
Prepayment Price shall be retained by Léssee. If Lessee shall make any payments pursuant to
this Section, Lessee shall not be entitled to any reimbursement therefor from Legsor nor shall
Lessee be entitled to any diminution of the amounts payable under Article IV.

ARTICLE IX

Section 9.01.  Disclaimer of Warranties. Lessor makes no warranty or representation,
either express or implied, as to the value; design, condition, merchantability or fitness for
particular purpose or fitness for use of any of the Equipment, or any other warranty or
representation, express or implied, with respect thereto and, as to Lessor, Lessee’s acquisition of
the Equipment under each Lease shall be on an “as is” basis. In no event shall Lessor be liable
for any incidental, indirect, special or consequential damage in connection with or arising out of
this Agreement, any Leasé, any Equipmént or the existence, furnishing, functioning or Lessee’s
use of any item, product or service provided for in this Agreement or any Lease.

Section 9,02.  Vendor’s Warranties. Lessor hereby irrevocably appoints Lessee its agent
and attorney-in-fact during the Lease Term undeér each Lease, so long as Lessee shall not be in
default under such Lease, to assert from time to time whatever claims and rights (including
without limitation warranties) relating to the Equipment that Lessor may have against a Vendor.
Lessee’s sole remedy for the breach of such warranty, indemnification or representation shall be
against the applicable Vendors of the Equipment and not against Lessor. Any such matter shall
not have any effect whatsoever on the rights and obligations of Lessor with respect to any Lease,
including the right to receive full and timely Rental Payments under each Lease. Lessee
expressly acknowledges that Lessor makés, and has made, no representations or warranties
whatsoever as to the existence or the availability of such warrarnties reiatmg to the Equipment.

ARTICLE X

Section 10.01.  Prepayment Option. Lessee shall have the option to prepay all, but not less
than all, its obligations under a Lease, at the following times and upon the following terms:

(a)  From and aftér the date specified (if-any) in the applicable Schedule (the
“Prepayment Option Commencement Date”), on the Base Rental Payment Dates
specified in the related Payment Schliedule, upon not less than 30 days® prior written
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notice, and upon payment in full of the Base Rentals and Additional Rentals then due
plus the then applicable Prepayment Price; or :

(b) In the event of substantial damage to or destruction or condemnation of
substantially all of the Equipment listed in a Lease, on the day specified in Lessee’s
notice to Lessor of its exercise of the prepayment option (which shall be the earlier of the
next Base Rental Payment Date or 60 days after the casualty event) upon payment in full
to Lessor of the sum of (i) any Base Rentals then due under such Lease plus (ii) the then
applicable Outstanding Balance plus (iii) all Additional Rentals then owing hereunder or,
in the event such prepayment occurs on a date other than a Basé Rental Paynient Date,
the sum of (x) the Outstanding Balance relating to the Base Rental payment immediately
prior to the date of such prepayment plus (y) accrued interest on the Outstanding Balance
relating to the Base Rental payment immediately prior to the date of such prepayment
plus (z) all Additional Rentals then owing hereunder; or

~ (¢} Upon the expiration of the Lease Term under a Lease, upon payment in
full of all Base Rentals then due and all Additional Rentals then owing under such Lease
to Lessor,

After payment of the applicable Prepayment Price and all Additional Rentals owing

“under a Lease, Lessor’s interests in and to the Equipment under such Lease will be conveyed to

Lessee and Lessee will own such Equipment free and clear of Lessor’s interest in such
Equipment.

ARTICLE XI

Section 11.01.  Assignment by Lessor. (a) Lessor’s right, title and interest in and to Base
Rental payments and any Additional Rental payments payable by Lessee to Lessor under any and
all of the Leases and the Escrow Agreement relating to any Lease and its security interest in the
Equipment subject to the related Lease and in any related Escrow Fund, and all proceeds
therefrom, may be assigned and reassigned by Lessor at any time, in whole or in part, to one or
more assignees or subassignees without the necessity of obtaining the consent of Lessee;
provided, that any such assignment, transfer or conveyance (i) shall be made only to investors
each of whom Lessor reasonably believes is a “qualified institutional buyer” as defined in
Rule 144A(a)(1) promulgated under the Securities Act of 1933, as amended, or an “accredited
investor” as defined in Section 501(a)(1), (2), (3) or (7) of Regulation D promuigated under the
Securities Act of 1933, as amended, and in either case is purchasing a Lease (or any interest
therein) for its own account with no present intention to resell or distribute such Lease (or
interest therein), subject to each investor’s right at any time to dispose of the related Lease or any
interest therein as it determines to be in its best interests, (if)shall not result in more than
1 owner of Lessor’s rights and interests under a Lease and (iii) shall not require Lessee to make
Rental Payments, send notices or otherwise deal with respect to matters arising under a Lease
with or to more than one Lease Servicer (as such term is defined below). For the purposes of this
Section 11.01 under this Agreement, Lease Servicer for a Lease shall mean Lessor of its
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assignee, as applicable, Lessor and Lessee hereby acknowledge and agree that the restrictions
and limitations on transfer as provided in this Section 11.01 shall apply to the first and
subsequent assigniees and sub-assignees of any of Lessoi’s right, title and interest in, to and
under a Lease (or ariy interest therein).

(b) Unless to an affiliate controlling, controlled by or under common control with
Lessor, no assignment, transfer or conveyance permitted by this Section 11.01 shall be effective
as against Lessee until Lessee shall have received a written notice of assignment that discloses
the namé and address of such assignes. Notices of assignment provided pursuant to this
Section 11.01(b) shall contain a confirmation of compliance with the transfer requirements
imposed by Section 11.01(a) hereof. During the Lease Terin under each Lease, Lesse¢ shall
keep, or ¢ause to be kept, a complete and accurate record of ali such asmgnments in form
necessary to compiy with Section 149 of the Code. Lessee shall retain all such notices as a
register of all assignees and shall make all payments to the assignee or assignees or Lease
Servicer last designated in such register. Lessee shall not have the right to and shall not assert
against any assignee any claim, counterclaim or other right Lessee may have against Lessor or a
Vendor. The option granted in this Section may be separately exercised from time to time with
respect to the Equipment listed in each Lease, but such option does not permit the assignment of
less than all of Lessor’s interests in the Equipment listed in a single Lease, '

(¢) If Lessor notifies Lessee of its intent to assign a Lease, Lessee agrees that it shall
execute and deliver to Lessor a Notice and Acknowledgement of Assignment with respect to
such Lease, substantially in the form of Exhibit H attached to this Agreement, within ten (10)
business days after its receipt of such request.

Section 11.02.  Assignment and Subleasing by Lessee. None of Lessee’s right, title and
interest in, to and under any Lease or any portion of the Equipment, any Escrow
Agreement or the Escrow Fund relating thereto may be assigned, encumbered or subleased
by Lessee for any reason, and any purported assignment, encumbrance or sublease without
Lessor’s prior written consent shall be null and void.

ARTICLE XH

Section 12.01.  Events of Default Defined. Any of the following events shall constitute an
“Event of Default” under a Lease: '

(a) Failure by Lessee to: (i) pay any Base Rental or Additional Rental
required to be paid under any Lease within 10 days of the date when due as specified
therein; provided that, with respect to Additional Rentals payable to any party other than
Lessor, an Event of Default shall not be deemed to occur until Lessor’s rights hereunder
shall be materially impaired by such nonpayment as determined by Lessor in its sole
discretion; or (ii) maintain insurance as required under such Lease (including
Section 7.02 incorporated therein);
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(b) Failure by Lessee to observe and perform any covenant, condition or
agreement contained in this Agreement or such Lease on its part to be observed or
performed, other than as referred to in subparagraph (a) above, for a period of 30 days
after written notice specifying such failure and requesting that it be remedied is given to
Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior
to its expiration; provided that, if the failure stated in the notice cannot be corrected
within the applicable period, Lessor will not unreasonably withhold its consent to an
extension of such time if corrective action is instituted by Lessee within the applicable
petiod and diligently pursued until the default is corrected;

(¢)  Any statement, representation or warranly made by Lessee in or pursuant
to any Lease or it§ execution, delivery or performance shall prove to have been false,
incorrect, misleading or breached in any material respect on the date when made;

(d) 'Any defauilt occurs under any other Lease under this Agreement;

(e) Lessee shall (i) apply for or consent to the appointment of a receiver,
trustee, custodian or liquidator of Lessee, or of all or a substantial part of the asscts of
Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as
they become due; (iii) make a general assignment for the benefit of creditors, or (iv) file a
voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an
arrangement with creditors or taking advantage of any insolvency law or any answer
admitting the material allegations of a petition filed agatist Lessee in any bankruptcy,
reorganization or insolvency proceeding; or

(f)  An order, judgment or decree shall be entered by any court of competent
jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liguidator
for Lessee ot of all or a substantial part of the assets of Lessee, in each case without its
application, approval or consent, and such order, judgment or decree shall continue
unstayed and in effect for any period of 30 consecutive days.

Sec_tipn 12.02.  Remedies on Default. Whenever any Event of Default exists under a Lease,
Lessor shall have the right, at its sole option without any further demand or notice, to take one or
any combination of the following remedial steps:

Standard MELPA BAPCC 415

(a) By written notice to Lessee, Lessor may declare all Base Renial payments
payable by Lessee pursuatit to such Lease and other amounts payable by Léssee under
such Lease that have beeén appropriated by Lessee to the end of the then current Original
Term or Renewal Term t¢ be due;

(b)  With or without terminating the Lease Term under such Lease, Lessor
may enter the premises where the Equipment listed in such Lease is located and retake
possession of such Equipment or require Lessee at Lessee’s expense to promptly return
any or all of such Equipment to the possession of Lessor at such place within the United
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States as Lessor shall specify, and sell or lease such Equipment o, for the account of
Lessee, sublease such Equipment, continuing to hold Lessee liable;, but solely from
legally available funds, for the difference between (i) the Base Rentals payable by Lessee
pursuant to such Lease and any Additional Rentals payable to Lessor related to such
Lease or the Equipment listed therein that are payable by Lessee to the end of the then
current Original Term or Renewal Term, as the case may be, and (ii) the net proceeds of
any such sale, leasing or subleasing (after deducting all expenses of Lessor in exercising
its remedies under such Lease, including without limitation all expenses of taking
possession, storing, reconditioning and selling or leasing such Equipment and all
brokerage, auctioneer’s and attorney’s fees), subject, however, to the provisions of
Section 3.03. The exercise of any such remedies respecting any such Event of Default
shall not relieve Lessee of any other liabilitics under any other Lease or with respect to
the Equipment listed t_herem,

(¢)  Lessor may terminate the Escrow Agreement relating to such Lease and
apply any proceeds in the Escrow Fund thereunder to the Base Rentals due under such
Lease; and

(d) Lessor may take whatever action at law or in equity may appear necessary
or desirable to enforce its rights under such Lease or the Escrow Agreement relating
thereto or as a secured party in any or all of the Equipment subject to such Lease or with
respect to the related Escrow Fund; provided that acceleration of any amounts due in any
year beyond those appropriated by Lessee for the then-current Original Term or Renewal
Term shall not be an available remedy.

Section 12.03. No Remedy Exclusive. Subject to the limitations of Section 12,02, no
remedy herein conferred upon or reserved to Lessor is intended to be exclusive and every such
remedy shall be cumulative and shall be in addition to every. other remedy given under a Lease
now ot hereafler existing at law or in equity. No delay or omission to exercise any. rlght or
power accruing upon any default shall impair any such right or power or shall be construed to be
a waiver thereof, but any such right or power may be exeicised from time to time and as often as
may be deemed expedient. In order to entitle Lessor to exercise any remedy reserved to it in this
Article it shall not be necessary to give any notice other than such notice as may be required in
this Article.

Section 12.04. Appl;catzon of Moneys. Any net proceeds from the exercise of any remedy
under this Agreement, mcludmg the application specified in Section 12. 02(b)(u) (after deducting
all expenses of Lessor in exercising such remedies including without limitation all expénses of
taking possession, storing, reconditioning and selling or leasing Equipment and all brokerage,
auctioneer’s or attorney’s fees), shall be applied as follows:

(@ If such remedy is exercised solely with respect to a single Lease,
Equipment listed in such Lease or rights thereunder, then to amounts due pursuant to
such Lease and other amounts related to such Lease or such Equipment.
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(b) If such remedy is exercised with respect to more than one Lease,
Equipment listed in more than one Lease or rights under more than one Lease, then to
amounts due pursvant to such Leases pro rata.

ARrTICLE XTI

Section 13.01.  Notices. All notices, certificates or other corfimunications under any Lease
shall be sufficiently given and shall be deemed given when delivered or mailed by registered
mail, postage prepaid, or delivered by overnight courier, or sent by facsimile transmission (with
electronic confirmation) to the parties hereto at the addresses immediately after the signatures to
this Agreement (or at such other address as either party hereto shall designate in writing to the
other for notices to such party) and to any assignee at its address as it appears on the registration
books maintained by Lessee.

Section 13. 02.  Binding Effect. Each Lease shall inure to the benefit of and shall be binding
upon Lessor and Lessee and their respective successors and assigns,

- Section 13.03.  Severability. In the event any provision of'any Lease shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision thereof.

Section 13.04.  Amendments, Changes and Modifications. This Agreement and each Lease
may only be amended by Lessor and Lessee in writing.

Section 13.05.  Execution in Counterparis. This Agreement and each Lease may be
simultancously executed in several counterparts, cach of which shall be an original and all of
which shall constitute but one and the same instrunient, provided that only Counterpart No. I of
each Lease (including the terms and provisions of this Agreement incorporated thetein by
reference) shall constitute chattel paper for purposes of the applicable Uniform Commercial
Code.

Section 13.06.  Applicable Law. This Agreement and each Lease shall be governed by and
construed in accordance with the laws of the State,

Section 13.07.  Captions. The captions or headings in this Agreement and in each Lease
are for convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Agreement or any Lease.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE FOLLOWS]
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BAPCC 10716

IN WITNESS WHEREOF, Lessot and Lessee have caused this Master Equipment
Lease/Purchase Agreement to be executed in their nanies by their duly authorized representatives
as of the date first above written.

LESSOR: LESSEE: __
Bane of America Public Capital Corp Roaring Fork Transpoitation Authority
555 California Street, 4th Floor 2307 Wulfsohn Road

San Francisco, California 94104 Glenwood Springs, CO 81601
Attention: Contract Administration  Attention: an Blan ken chro
FaxNo.: (415) 765<7373 Fax No.:__ 945 - 138¢ ;

LD

Name: Terti Preston i Name; Dan Blankenship

Title: Authorized Agent ' Title: Chief Executive Officer

Signatiire Page to Master Equipment Lease/Purchase Agresment
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BAPCC 107 16

LIST OF EXHIBITS

Exhibit A —  Schedule of Property

ExhibitB  —  Rental Payment Schedule

Exhibit C-1 — Incumbency and Authorization Certificate
ExhibitC-2 —  Authorizing Resolution

ExhibitD-1 -—  Opinion of Lessee’s General Counsel
ExhibitD-2 —  Opinion of Lessee’s Bond Counsel

Exhibit E —  Final Acceptance Certificate

Exhibit F —  Form of Self-Insurance Certificate

Exhibit G —  Reserved

Exhibit H —  Form of Notice and Acknowledgement of Assignment
Exhibit I —  Form of Escrow _éqd Account Control Agreement
Standard MELPA BAPCC 415

RETA MELPA (GMK 10 7 16) - final

2210342






SCHEDULE OF PROPERTY No. 1

Re:  Master Equipment Lease/Purchase Agreement, dated as of November 17,
2016, between Banc of America Public Capital Corp, as Lessor, and
Roaring Fork Transportation Authority, as Lesseé

1. Defined Terms. All terms used herein have the meanings ascribed to them in the
above-referenced Master Equipment Lease/Purchase Agreement (the “‘Agreement ),

2. Equipment. For purposes of the Lease created hereby, the following items of
Equipment are hereby includéd under this Schedule together with all attachments, additions,
accessions, parts, repairs, improvements, replacements and substitutions thereto as provided in
the Agreement, )

QTY  DESCRIPTION SERIAL NO. LOCATION

6 2017 MCI D4500 Transit Bus IMSPDM3AOHP014385 2307 Wulfsohn Road
IMSPDM3A2HP014386  Glenwood Springs, CO 81601
IMSPDM3A4HP014387
1M8PDM3A6HP014388
IMEPDM3ABHP(O14389
IMSPDM3A4HP014390

3. Payment Schedule.

(@) Base Rental Payments; Commencement Date. The Base Rentals shall be in such
amounts and payable on such Base Rental Payment Dates as set forth in the Base Rental
Payment Schedule attached to this Schedule as Exhibit B and incorporated hetein by this
reference, subject to adjustment upon the occurrence of an Event of Taxability as provided in
Section 4.06 of the Agreement. Lessee’s obligation to pay Base Rentals under the Lease created
hereby shall commence on the earlier of (i) the date on which the Equipment listed in this
Schedule is accepted by Lessee in the manner described in Section 5.01 of the Agreement, as
evidenced by the Final Acceptance Certificate executed by Lessee and substantially in the form
of Exhibit E attached to the Agleement and (ii) the date on which sufficient moneys to acquire
and install the Equipment listed in this Schedule arc deposited for that purpose with an Escrow
Agent pursuant to Section 3,04(c) of the Agreement (the earlier of such two dates being herein
referred to as the “Commencement Date”).

(b) Prepaymeni Price Schedule. The Prepayment Price on each Base Rental Payment
Date shall be the amount set forth for such Base Rental Payment Date in the “Prepayment Price”
column of the Base Rental Payment Schedule attached to this Schedule. The Prepayment Price
is in addition to all Base Rentals then due under this Schedule (including the Base Rental
payment shown on the same line in the Base Rental Payment Schedule).
| Al
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4,  Representations, Warranties and Covenants, Lessee hereby represents, warrants
and covenants that its representations, warranties and covenants set forth in the Agreement
(particulatly Section 2.01 thereof) are true and correct as though made on the Commencement
Date. Lessee further represents and warrants that (a) no Material Adverse Change has occurred
since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing
under any Lease currently in effect; (¢} no Event of Non-appropriation under any Lease currently
in effect is threatened; (d) no Lease has been terminated as the result of the occurrence of an
Event of Default or an Event of Non-apptopriation; (¢) the governing body of Lessee has
authorized the execution and delivery of the Agreement and the Leases pursuan to Resolution
No. 2016-12, approved on October 13, 2016; (f) the Equipment listed in this Schedule is
essential to the functions of Lessee or to the services Lessee provides its citizens; (g) Lessee has
an immediate need for, and expects to make immediate use of, substantially all such Equipment,
which will be used by Lessee only for the purpose of performmg one or more of Lessee’s
governmental or proprietary functions consistent with the permissible scope of its authority; and
(h) Lessee expects and anticipates adequate funds to be available for all future payments or rent
due after the current budgetary period.

5. The Lease. The terms and provisions of the Agreement (other than to the extent that
they relate solely to other Schedules or Equipment listed on other Schedules) are hereby
incorporated into this Schedule by reference and made a part hereof:

6. Acquisition Amount. The Acquisition Amount for the Equipment listed in this
Schedule to be paid to the Vendor (or reimbursed to Lessee) is $ 4,440,264.00.

7. [Lease Term. The Lease Term shall consist of the Original Term and eleven
consecutive Renewal Terms, with the final Renewal Term ending on November 17, 2028,
subject to earlier termination pursuant to the Agreement.

8.  Prepayment Option Commencement Date. For purposes of Section 10.01 of the
Agreement, the Prepayment Option Commencement Date is December 17, 2022,

9. Contract Rate; Taxable Rate. The Contract Rate for this Schedule is 1.87% per
annum. The Taxable Rate for this Schedule is 2.9256% per annum.

10.  Registration. Any Equipment that is a motor vehicle is to be registered and titled as
follows:

Registered Owner: Banc.of America Public Capital Corp
Northeast Center Building
2059 Northlake Parkway
Tucker, GA 30084-5321

_ A-2
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Lessee shall.be responsible for the correct titling of all Equipment leased hereunder. Lessee will
cause the original Certificates of Title to be delivered to Lessor for retention in Lessor’s files
throughout the Lease Term of the Lease created hereby.

Dated: November 17,2016

LESSOR: LESSEE:
Banc of America Public Capital Corp Roaring Fork Transportation Authority
555 California Street, 4th Floor . 2307 Wulfsohi Road
San Francisco, California 94104 Glenwood Springs, CO 81601
Attentlon Contract Administration Attention: %BUL Blantces Pu,ﬁ
~Fax Now (415) 765-7373 Fax No.: Cf% ,%g }75%
By o - By:
Name: Terri Preston Name: Dan Blankenshm
Title: Authorized Agent Title: Chief Executive Officer

Countetpart No. e of % manually executed and serially numbered counterparts.
To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable
Uniform Commercial Code), no security or ownership interest herein may be created through the
transfer or possession of any Counterpart other than Counterpart No. 1.
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BASE
RENTAL

PAYMENT

DATE

11/17/16
12/17/16
0117117
02/17/17
03/17/17
04/17/17
05/17/17
06/17/17
07/17/17
08/17/17
091717
10/17/17
111717
1201717
01/17/18
02/17/18
03/17/18
- 04/17/18
05/17/18
06/17/18
07/17/18
08/17/18
09/17/18
10/17/18
1171718
12/17/18
01/17/19
02/17/19
03/17/19
04/17/19
05/17/19
06/17/19
01117119
08/17/19
09/17/19
10/17/19
11/17/19
12717119
01/17/20
02/17/20
03/17/20

ExXHIBIT B

FORM OF BASE RENTAL PAYMENT SCHEDULE

BASE RENTAL,
PAYMENT
AMOUNT

$0.00
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
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INTEREST
PORTION

~ $0.00
$6,919.42
$6,876.52
$6,833.55
$6,790.52
$6,747.42
$6,704.25
$6,661.02
$6,617.72
$6,574.35
$6,530.91
$6,48741
$6,443.84
$6,400.20
$6,356.49
$6,312.71
$6,268.87
$6,224.96
$6,180.98
$6,136.93
$6,092.81
$6,048.62
$6,004:36
$5,960.04
$5,915.65
$5,871.18

$5,826.65

$5,782.05
$5,737.38
$5,692.64
$5,647.83
$5,602.95
$5,557.99
$5,512.97
$5,467.88
$5,422.72
$5,377.49
$5,332.19
$5,286.82
$5,241.37
$5,195.86

PRINCIPAL
PORTION

$0.00
$27,528.66
$27,571.56
$27,614.53
$27,657.56
$27,700.66
$27,743.83
$27,787.06
$27,830.36
$27,873.73
$27,917.17
$27,960.67
$28,004.24

$28,047.88.

$28,091.59
$28,135.37
$28,179.21
$28,223.12
$28,267.10
$28,311.15
$28,355.27
$28,399.46
$28.443.72
$28,488.04
$28,532.43
$28,576.90
$28,621.43
$28,666.03
$28,710.70
$28,755.44
$28,800.25
$28,845.13
$28,890.09
$28,935.11
$28,980.20

$29,025:36

$29,070.59
$29,115.89
© $29,161.26
$29,206.71
$29,252.22

B-]

QUTSTANDING
BALANCE

$4,440,264.00
$4,412,735.34
$4,385,163.78
$4,357,549.25
$4,329,891.69
$4,302,191.04
$4,274,447.2]
$4,246,660.15
$4,218,829.79
$4,190,956.06
$4,163,038.90
$4,135,078.23
$4,107,073.98
$4,079,026,10
$4,050,934.51
$4,022,799.14
$3,994,619.93
$3,966,396.81
$3,938,129.70
$3,909,818.55
$3,881,463.27
$3,853,063.81
$3,824,620.10
$3,796,132.06
$3,767,599.62
$3,739,022.73
$3,710,401.30
$3,681,735.26
$3,653,024.56
$3,624,269.12
$3,595,468.86
$3,566,623.73
$3,537,733.64
$3,508,798.54
$3,479,818.34
$3,450,792.98
$3,421,722.40
$3,392,606.51
$3,363,445.24
$3,334,238.54
$3,304,986.32

PREPAYMENT
PRICE
[including
prepayment
prémium]

nfa
n/a
nfa
nfa
nfa
n/a
n/a
n/a
n/a
T
n/a
n/a
ifa
nfa
nfa
/a
- nfa
nfa
n/a
n/a
nfa
n/a
fifa
nfa
nfa
n/a
nfa
n/a
n/a
n/a
n/a
nfa
n/a
n/a
n/a
n/a
n/a
n/a
n/a
nfa






04/17/20
05/17/20
06/17/20
07/17/20
08/17/20
09/17/20
10/17/20
11117720
12117720
01/17/21
02/17/21
03/17/21
04/17/21
05717/21
06/17/21
07/17/21
08/17/21
09/17/21
10/17/21
11/17/21
1217121
01/17/22
02/17/22
03/17/22
04/17/22
05/17/22
06/17/22
07/17/22
08/17/22
09/17/22
10/17/22
11/17/22
12/17/22
01/17/23
02/17/23
03/17/23
04/17/23
05/17/23
06/17/23
07/17/23
08/17/23
09/17/23
10/17/23
11/17/23
12/17723
01/17/24

02/17/24

03/17/24
04/17/24
05/17/24
06/17/24
07/17724

08/17/24 .

$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08

$34,448.08

$34,448.08
$34,448.08
$34,448.08
$34.448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08

$34,448.08 -

$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
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" $5,150.28

$5,104.62
$5,058.89
$5,013.10
$4,967.23
$4,921.28
$4,875.27
$4,829.19
$4,783.03
$4,736.80
$4,690.50
$4,644.13
$4,597.69
$4,551.17
$4,504.58
$4,457.92
$4,411,18
$4,364.38
$4,317.50
$4,270.54

. %4, 223 51

$4,176.41
$4,129.24

54,08'1'.99-

$4,034.67
$3,987.28
$3,939.81
$3,892.27
$3,844.65
$3,796.96
$3,749.20
$3,701.36
$3,653.45
$3,605.46
$3,557.39
$3,509.26
$3,461.04
$3,412.75
$3,364.39
$3,315.95
$3,267.44
$3,218.85
$3,170.18
$3,121.44
$3,072.62
$3,023.73
$2,974.76
$2,925.71
$2,876.59
$2,827.39
$2,778.12
$2,728.77
$2,679.34

$29,297.80
$29,343.46
$29,389.19
$29,434.98
$29,480.85
$29,526.80
$29,572,81
$29,618.89
$29,665.05
$29,711.28
$29,757.58
$29,803.95
$29,850.39
$29,896.91
$29,943.50
$29,990.16
$30,036.90
$30,083.70
$30,130.58
$30,177.54
$30,224.57
$30,271.67
$30,318.84
$30,366.09
$30,413.41
$30,460.80
$30,508.27
$30,555.81
$30,603.43
$30,651.12
$30,698.88
$30,746.72
$30,794.63
$30,842.62
$30,890.69
$30,938.82
$30,987.04
$31,035.33
$31,083.69
$31,132.13
$31,180.64
$31,229.23
$31,277.90
$31,326.64
$31,375.46
$31,424.35
$31,473.32
$31,522.37
$31,571.49
$31,620.69

$31,669.96

$31,719.31
$31,768.74

B-2-2

$3,275,688.51

$3,246,345.05
$3,216,955:87

$3,187,520.88

$3,158,040.03
$3,128,513.23
$3,098,940.42
$3,069,321.53
$3,039,656.48
$3,009,945.21
$2,980,187.63
$2,950,383.68

$2,920,533.29
- $2,890,636.38
$2,860,692.88 -

$2,830,702.71
$2,800,665.82
$2,770,582.11
$2,740,451,53
$2,710,273.99
$2,680,049.42
$2,649,777.76
$2,619,458.92
$2,589,092.83
$2,558,679.43
$2,528,218.63
$2,497,710.36
$2,467,154.55
$2,436,551.12
$2,405,900.01
$2,375,201.12
$2,344,454.40
$2,313,659.77
$2,282,817.15
$2,251,926.46
$2,220,987.64
$2,190,000.60
$2,158,965.27

$2,127,881.58

$2,096,749.46
$2,065,568.81
$2,034,339.58
$2,003,061.69
$1,971,735.05
$1,940,359.59
$1,908,935.24
$1,877,461.92
$1,845,939.56
$1,814,368.07
$1,782,747.38
$1,751,077.42
$1,719,358.10
$1,687,589.36

n/a

n/a

nfa

n/a

nfa

n/a

n/a

n/a

n/a

n/a

nia

nfa

na

nfa

nfa

nfa

nfa

nfa

n/a

n/a

n/a

n/a

nfa

" nfa

n/a

nfa

n/a

n/a

wa

n/a

nfa

n/a
$2,313,659.77
$2,282,817.15
$2 251 926 46
$2 22_0 987.64
$2,190,000.60
$2,158,965.27
$2,127,881.58
$2,096,749.46
$2,065,568.81
$2,034,339.58
$2,003,061.69
$1; 9?1 735 05
$1,940,359.59
$1,908,935.24
$1,877,461.92
$1,845,939.56
31, 814 368. 07
$1,782,747.38
$1,751,077.42
$1,719,358.10
$1,687,589.36






09/17/24

10/17/24

11/17/24
12/17/24
01/17/25
02/17/25
03/17/25
04/17/25
05/17/25
06/17/25
07/17/25
08/17/25
09/17/25

10/17/25

11/17/25
12/17/25
01/17/26
02/17/26
03/17/26
04/17/26
05/17/26
06/17/26
07/17/26
08/17/26
09/17/26
10/17/26
11/17/26
12/17/26
01/17/27
02/17/27
03/17/27
04111727
05/17/27
06/17/27
07/17/27
08/17/27
09/17/27
10/17/27
11/17/27
12/19/27
01/17/28
02/17/28
03/17/28
04/17/28
05/17/28
06/17/28
07/17/28
08/17/28
09/17/28
10/17/28
11/17/28

total

$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448,08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08
$34,448.08

$4,960,523.52
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$2,629.83
$2,580.25
$2,530.59
$2,480.85
$2,431.03
$2,381.14
$2,331.17
$2,281.12
$2,230.99
$2,180.79
$2,130.50
$2,080.14
$2,029.70
$1,979.18
$1,928.59
$1,877.91
$1,827.15
$1,776.32
$1,725.41
$1,674.41
$1,623:34
$1,572.19
$1,520.96
$1,469.65
$1,418.25
$1,366.78
$1,315.23
$1,263.60
$1,211.89
$1,160.09
$1,108.22
$1,056.26
$1,004.23
$952.11
$899.91
$847.64
$795.27
$742.83
$690.31
$637.70
$585.01
$532.24
$479.39
$426.46
$373.44
$320.34
$267.16
$213.89
$160.54
$107.11
$53.60

$520,259.52

$31,818.25
$31,867.83
$31,917.49
$31,967.23
$32,017.05
$32,066.94
$32,116.91
$32,166.96
$32,217.09
$32,267.29
$32,317.58
$32,367.94
$32,418.38
$32,468.90
$32,519.49

$32,570.17 -

$32,620.93
$32,671.76
$32,722.67
$32,773.67
$32,824.74
$32,875.89
$32,927.12
$32,978.43
$33,029,83
$33,081.30
$33,132.85
$33,184.48
$33,236.19
$33,287.99
$33,339.86
$33,391.82
$33,443.85
$33,495.97
$33,548.17
$33,600.44
$33,652.81
$33,705.25
$33,757.77
$33,810.38
$33,863.07
$33,915.84
$33,968.69
$34,021.62
$34,074.64
$34,127.74
$34,180.92
$34,234.19
$34,287.54
$34,340.97
$34,394.48

$4,440,264.00
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$1,655,771.11
$1,623,903.28
$1,591,985.78
$1,560,018.55
$1,528,001.50
$1,495,934.56
$1,463,817.65
$1,431,650.68
$1,399,433.60
$1,367,166.30
$1,334,848.73
$1,302,480.79
$1,270,062.41
$1,237,593.51
$1,205,074.02
$1,172,503.85
$1,139,882.92
$1,107,211.16
$1,074,488.48
$1,041,714.82
$1,008,890.08
$976,014.19
$943,087.06
$910,108,63
$877,078.80
$843,997.51
$810,864.66
$777,680.18
$744,443.98
$711,156.00
$677,816.13
$644,424.32
$610,980.47
$577,484.50
$543,936.34
$510,335.89
$476,683.08
$442,977.84
$409,220,06
$375,409.69
$341,546.62
$307,630.78
$273,662.10
$239,640.47
$205,565.83
$171,438.09
$137,257.17
$103,022.98
$68,735.45
$34,394.48
$0.00

$333,856,013.66

$1,655,771.11
$1,623,903.28
$1,591,985.78
$1,560,018.55
$1,528,001.50
$1,495,934.56
$1,463,817.65
$1,431,650.68
$1,399,433.60
$1,367,166.30
$1,334,848.73
$1,302,480.79
$1,270,062.41
$1,237,593.51
$1,205,074.02
$1,172,503,85
$1,139,882,92
$1,107,211,16
$1,074,488.48
$1,041,714.82
$1,008,890.08
$976,014.19
$943,087.06
$910,108.63
$877,078.80
$843,997,51
$810,864.66
$777,680.18
$744,443.98
$711,156.00
$677,816.13
$644,424.32
$610,980.47
$577,484.50
$543,936.34
$510,335.89
$476,683.08
$442,977.84
$409,220.06
$375,409.69
$341,546.62
$307,630.78
$273,662.10
$239,640.47
$205,565.83
$171,438.09
$137,257.17
$103,022.98
$68,735.45
$34,394.48
$0.00






ExuisiT C-1

INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undeisigne'd, a duly elected or appointed and acting Secretary of the Board of
Directors of Roaring Fork Transportation Authority (“Lessee "} certifies as foljows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials”) in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof; and

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of November 17, 2016 (the
“Agreement”) and separate Schedules relating thereto from time to time as provided in the
Agreement (collectively, the “Schedules”), each between Lessee and Banc of America Public
Capital Corp (“Lessor™), and all documents related theteto and delivered in connection therewith .
(collectively, the “Operative Agreements™), and the Operative Agreements are binding and
authorized agreements of Lessee, enforceable in all respects in accordance with their terms.

NAME OF OFFICIAL TITLE SIGNATURE
DAN BLANKENSHIP CHIEF EXECUTIVE OFFICER Mﬁ/l/\

Dated: N, \5,<9le By: e, P84
| Name: _Aieole 14, Sechoon

Title: Secretary

(The signer of this Certificate cannot be listed above as authorized to execute the Operative
Agreements.)

C-1-1
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ExHiBIT C-2
FORM OF AUTHORIZING RESOLUTION

[RFTA RESOLUTION FORM TO BE INSERTED]
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Director /t/[ G}k&é[ @w /Gﬁ{)ved adoption of the following Resolution
(:jztcrt/e &)/4 ijgg’:nded the motlon

ROARING FORK TRANSPORTATION AUTHORITY
RESOLUTION 2016 - 12

A RESOLUTION AUTHORIZING AND APPROVING A LEASE PURCHASE AGREEMENT
FOR THE LEASE (WITH THE OPTION TO PURCHASE) OF CERTAIN EQUIPMENT
COMPRISED GENERALLY OF SIX CNG COMMUTER COACH BUSES, AND, IN
CONNECTION THEREWITH, CERTAIN RELATED DOCUMENTS AND
TRANSACTIONS.

WITNESSETH:

WHEREAS, the Roaring Fork Transportation Authority (“RFTA”) is a body corporate and political
subdivision of the State of Colorado (the “State”) created pursuant to the provisions of Section 43-4-601,
et seq., Colorado Revised Statutes, as amended (the “Rural Transportation Authority Law”) and the Roaung.
Fork Transportation Authority Intergovernmental Agreement dated as of September 12, 2000, as amended (as
so amended, the “IGA”™); and

WHEREAS, the Board of Directors of RFTA (the “Board”) is the governing body of RFTA; and

WHEREAS, RFTA has previously entered into a contract with Motor Coach Industries International
Inc, (*MCI”) for the delivery by MCI of six new CNG commuter coach buses (collectively, the “Bquipment”);
and

WHEREAS, RFTA has determined that it is in the best interests of RFTA and the residents within the
boundaries of RFTA, and serves a public purpose, to provide for the acquisition of the Equipment by means of a
Master Equipment Lease/Purchase Agreement and the Schedule of Property relating thereto providing for the
lease of the Equipment (collectively, the “Lease™) between Banc of America Public Capital Corp, as lessor
(“*BAPCC™), and RFTA, as lessee; and .

WHEREAS, the Board is authorized, pursuant to Section 43-4-605(1)(g), Colorado Revised Statutes, as
amended, and Section 6.01 of the IGA, to enter into the Lease and to lease from BAPCC, with an option to
purchase the same, the Equipment as provided in the Lease; and

WHEREAS, the Lease shall expire on December 31 of any RFTA fiscal year (a “Fiscal Year”) if RETA
has, on such date, failed, for any reason, to appropriate sufficient amounts authorized and directed to be used to
pay all Bas¢ Rentals (as defined in the Lease) scheduled to be paid and all Additional Rentals (as defined in the
Lease) estimated to be payable in the next ensuing Fiscal Year, and in certain other circumstances set forth in
the Lease, and shall not constitute a mandatory charge or requirement against RETA in any ensuing budget year
unless RFTA decides to renew the Lease by appropriating the necessary such amounts; and

WHEREAS, in order to implement the transaction described above, the Board desires (a) to authorize
and dpprove the execution and delivery by RFTA of, and the performance by RETA of its obligations under, the
Lease and certain other documents described herein; and (b) to authorize, approve, ratify, make findings and
take other actions with respect to the foregoing and related matters.

13






NOW, THEREFORE, BE IT RESOLVED by the Boaid of Duectors of the Roaring Fork Transportation
Authouty (in the State of Colorado) that:

it N
: [

Section 1. The Board hereby: (a) approves the leasing of the Equipment from BAPCC, pursuant to the
Lease in exchange for the payment of monthly Base Rental payments and the cost of Additional Rentals (to
include, generally, operation and maintenance costs of the Equipment-and other amounts due, if any, to BAPCC
under the Lease); (b) authorizes and directs the Chief Executive Officer and Director of Finance of RFTA and
General Counsel to RFTA to continue to negotiate and finalize the Lease, which Lease (i) shall provide for the
quiet enjoyment of the Equipment so long as RFTA continues to annually appropriate funds for the payment of
Bage Rentals and Additional Rentals due thereunder, {ii) shall provide for Base Rentals not in excess of
$500,000 annually, (iii) shall not obligate RFTA to any mandatory charge or requirement in any ensuing Fiscal
Year unless RFTA decides to renew the Lease by appropriatinig the necessary amounts to pay any amounts due
thereunder in the ensuing Fiscal Year, (iv) shall provide RFTA the option to purchase the Equipment for such
amount as is determined appropriate by the Chief Executive Officer and General Counsel, (v) may obligate
RFTA to fund the opération and maintenance of the Equipment as Additional Rentals, including applicable
taxes and insurance, to the extent determined appropriate by the Chief Executive Officer and Géneral Counsel
to RFTA; (¢) authorizes the Chair of the Board, the Secretary of the Board, the Chief Executive Officer of
RFTA and all other appropriate officers and employees of RFTA to execute and deliver, and to affix the seal of
RFTA to, the Lease, in the form submitted to the Board, with such changes as may be deemed necessary and
appropriate by the Chief Executive Officer and General Counsel, subject to.the limitations of the foregoing
clause (b); and (d) authorizes and directs the performance by RFTA of its obligations under the Lease in the
form in which it is executed and delivered.

Section 2. The Board hereby adopts, as if set forth in full herein, all the representations, covenants,
agreements, findings, determinations and statements of or by RFTA set forth in the Lease and hereby further
finds and determines that the transactions contemplated by the Lease comprise an Authorized Transportation
Project for purposes of the IGA.

Section 3. The officers, employees and agents of RFTA are authorized and directed to take all action
necessary or appropriate to catty out the provisions of this resolution and the documents referred to hetein and
to carry out the transactions described herein or in such docurnents, including, without limitation, the execution
and delivery of such certificates as may reasonably be required by BAPCC, relating to, among other matters, the
‘tenure and identity of the officials of RFTA and the Board, the due execution and delivery of the Léase, the
absence of litigation, pending or threatened, and the exclusmn of the intérest portion of Base Rentals from
income for federal income tax purposes, and the execution and delivery of any documents necessary or
convenient to accomplish the lease of the Equipment in accordance with the Lease.

Section 4. The Chief Executive Officer and any designee of the Chief Executive Officer are each
hereby designated to act as authorized representatives of the Lessee for purposes of the Lease until such time as
the Board shall designate any other or different authorized representative for purposes of the Lease.

Section 5. All actions previously taken by the Board and the officers, employees and agents of RETA
which are directed toward transactions described herein or in the documents referred to herein and which are
not incotisistent herewith are hereby ratified, appraved and confirmed.

Section 6, All bylaws, orders, resolutions, and other instruments, or parts thereof, that ate in conflict
with this resolution are hereby repealed, but only to the extent of such conflict. This repealer shall not be
construed to revive any bylaw, order, resolution, or other instrument, or part thereof, heretofore repealed.

Section 7. If any section, paragtaph, clause or provision of this resolution or any of the documents
referred to herein (other than provisions as to the payment of Base Rentals and Additional Rentals by RFTA
14






during the Lease term, including the requirement that the obhgatlons of RFTA to pay Base Rentals and

Additional Rentals under the Lease are conditioned upon the prior appwpuatlon by RFTA of amounts for such .
purposes in accordance with the requirements of the laws of the State, provisions for the quiet enjoyment of the

Equipment by RFTA during the term of the Lease and provisions for the transfer of the Equipment to RFTA or -
its designee) shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of
such section, paragraph, clause or provision shall not affect ary of the remaining provisions of this resolution.

Section 8. This resolution shall be in full force and effect upon its passage and adoption.

PASSED AND ADOPTED on at a regular meeting held this 13" day of October, 2016.

ROARING FORK TRANSPORTATION AUTHORITY

Qrﬂ m ﬁ@bu.bu/l
@hah‘, Board of Dir@l‘s

Attest:

v U

Acting Secretary, Board of Directors
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EXHIBIT D-1

FORM OF ‘Oi'_'lmoﬂ OF LESSEE’S GENERAL COUNSEL
(to be typed on letterhead of counsel)

[to be inserted]
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LAW OFFICf‘S OF
PAULJ. TADDUNE, P.C.

PAUL J. TADDUNE AFFILTATED OFFICE

323 WesT MAIN S¥RERT, SUITE 301 ‘ EOWLER, SCHIMBERG & FLANAGAN, I.C.

Aspin, CoLORADO B1611 1640 GRANT STREET, SULTE 300

THLEPHONE (970) 925-9190 DeNvVER, COLORADO 80203

THLEFAX (970) 925-9139 TELEPHONE (303) 298-8603

INTERNET: taddune@compuserve.com TELEFAX (303) 298-8748
November 17, 2016

Banc of America Public Capital Corp
555 California Sireet, 4th Floor
San Francisco, California 94104

Re: Schedule of Property No. 1, dated November 17, 2016, to Master Equipment Lease/Purchase
Agreement, dated as of November 17, 2016, between Banc of America Public Capital Corp, as
Lessor, and the Roaring Fork Transportation Authority, as Lessee

Ladtes and Gentlemen;

As legal counsel to the Roaring Fork Transportation Authority (“Lessee”), Thave examined: {a) at
executed counterpart of that certain Master Equipment Lease/Purchase Agreement, dated as of November
17, 2016 (the “Agreement”) and Exhibits thereto, between Banc of America Public Capital Corp, as
Lessor (“Lessor™), and Lessee; (b) an executed counterpart of Schedule of Property No. 1, dated
November 17, 2016, between Lessor and Lessee, which incorporates by reference the terms and
provisions of the Agreement (such Schedule together with such incorporated terms and provisions are
herein referred to collectively as the “Original Schedule”), which has the Rental Payment Schedule with
respect thereto (the “Original Rental Payment Schedule”) executed by Lessee, which provides for the
lease of certain property listed in the Original Schedule (the “Equipment”); (c) a certified copy of the
resolution of the governing body of Lessee which, authorizes Lessee fo execute the Agreement, the
Original Schedule, the Original Rental Payment Schedule, and alf additional Schedules of Property and
velated rental payment schedules to be entered into pursuant to the Agreement (each of which is herein
referred to as an “Additional Schedule™) and to be executed and delivered by the same authorized officers
on behatf of Lessee in substantially the same manner and in substantially the same form as the Original
Schedule; and (d) such other opinions, docunents and matters of law as I have deemed necessary in
connection with the following opinions. The Original Schedule, including the terms and provisions of the
Agreement incorporated therein by reference, and the related Original Rental Payment Schedule are
herein collectively referred to as the “Lease.”

Based on the foregoing, { am of the following opinions:

1. Lessee is a Colorado regional transportation authority organized pursuant to Title 43,
Colorado Revised Statutes, is duly organized and existing under the laws of the State, and is a political
subdivision of the State of Colorado.






2 Lessce has the requisite power and authority to Jease, purchase and acquire the
Equipment and to execute and deliver the Lease and to perfori its obligations under the Lease.

3. The Lease has been duly authorized and approved and has been duly executed and
delivered by and on behalf of Lessee. Assuming due authorization, execution and delivery thereof by
Lessor, the Lease constitutes a legal, valid and binding obligation of Lessee, enforceable against Lessee in
accordance with their respective terms, except to the extent limited by State and federal law affecting
creditor’s remedies and by bankruptey, reorganization, moratorium or other laws of general application
relating to or affecting the enforcement of creditors’ rights.

4. The authorization, approval, execution and delivery of the Lease and all other
proceedings of Lessee relating to the transactions contemplated thereby have been performed in
accordance with all open meeting laws, public bidding laws and all other applicable state or federal laws.

5. Thete is no proceeding pending or threatened in any court or before any governiniental
authority or arbitration board or tribunal that, if adversely determined, would adversely affect the
transactions contemplated by the Agreement, the Lease or the security interest of Lessor or its assigns, as
the case may be, in the Equipment under the Lease or other collateral thereunder. '

All capitalized terms herein shall have the same meanings as in the Agreement or the Lease, unless
otherwise provided herein. Lessor and its successors and assigns with respect to the Lease, are entitled to
rely on this opinion. This opinion is solely for the benefit of the addressees and their assigns in connection
with the original execution of the Lease and may not be relied upon by any other person or for any other
purpose without my express written consent

Very truly yours,

PAUL J. TADDUNE, P.C.
N

=

Paul J. Taddune






EXHIBIT D-2
FORM OF OPINION OF LESSEE’S BOND COUNSEL
(to be typed-on letterhead of catinsel)

[to be inisetted]
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KUTAK ROCK LLP

SUITE 3000
1801 CALIFORNIA STREET

DENVER, COLORADO 80202-2626
303-297-2400

ATLANTA
CHICAGO
FAYETTEVILLE
IRVINE

KANSAS CITY
LITTLE RAOCK
LOS ANGELES
MINNEAPOLIS
OKLAHOMA CITY

FAGSIMILE 203-292-7799 OMAHA

FHILABELPHIA

www.Kutakrock,com RICHMOND
ROGERS

SCOTTSDALE

SPOKANE

WASHINGTON, D.C.

WICHITA

November 17, 2016

Roaring Fork Transportation Authority
0051 Service Center Drive
Aspen, Colorado 81611

Bane of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. 1, dated November 17, 2016, to Master Equipment
Lease/Purchase Agreement, dated as of November 17, 2016, between Banc of America
Public Capital Corp, as Lessor, and the Roaring Fork Transportation Authority, as Lessee

We have been engaged by the Roaring Fork Transportation Authority (the “Authority™), a
body corporate and political subdivision of the State of Colorado (the “State”), to act as bond
counsel in connection with the execution of the captioned Master Equipment Lease/Purchase
Agreement dated as of November 17, 2016 (together with Schedule of Property No. 1 thereto, the
“Lease”™) between Banc of America Public Capital Corp, as lessor (the “Lessor”), and the
Authority, as lessee. Capitalized terms used but not defined herein have the meanings assigned to
them in the Lease.

We have examined the Constitution and the laws of the State; the Internal Revenue Code
. 0f 1986, as amended (the “Code”), and the regulations, rulings and judicial decisions relevant to
the opinion set forth in paragraph 3 below; the Lease; and such certified proccedings, certificates,
documents, opinions and other papers as we deem necessary o render this opinion. As to questions
of fact material to our opinion, we have relied upon the certified proceedings and other certificates
of public officials and others furnished to us without undertaking to verify the same by independent
investigation. We relied upon, and assumed the correctness of the legal conclusions stated in, the
opinion, dated the date hereof, of general counsel to the Authority.

Based upon the foregoing, we are of the opinion, as of the date hereof and under existing
faw, that: .

L. The Authority has the power to enter into and perform its obligations under the
Lease,

4829-6283-7821.1
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November 17,2016
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2. The Lease has been duly authorized, executed and delivered by the Authority and
is a legal, valid and binding obligation of the Authority enforceable against the Authority in
accordance with its terms.

3. Under existing laws, regulations, rulings and judicial decisions, the portion of the
Base Rentals paid by the Authority under the Lease which is designated and paid as interest, as
provided in the Lease, and received by the Lessor, is excludable from gross income for federal
- income tax purposes and is not a specific preference item for purposes of the federal alternative
minimum tax. The opinions set forth in the preceding sentence assume the accuracy of certain
representations and continuing compliance by the Authority with certain covenants designed to
satisfy the requirements of the Code that must be met subsequent to the execution and delivery of
the Lease. Failure to comply with such covenants could cause such interest to be included in gross
income for federal income tax purposes retroactive to the date of the Lease. The Authority has
covenanted in the Lease and in the Tax Compliance Certificate executed and delivered in
connection with the execution and delivery of the Lease to comply with such requirements, We
express no opinion regarding other federal tax consequences arising with respect to the Lease, and
we express no opinion as to the effect of any termination of the Authority’s obligations under the
Lease, under certain circumstances as provided in the Lease, upon the treatment for federal income
tax purposes of any moneys received by the Lessor subsequent to such termination. We note,
however, that the portion of the Base Rentals paid by the Authority which is designated and paid
as interest, as provided in the Lease, and received by the Lessor, is taken into account in
determining adjusted current earnings for purposes of the altemative minimum tax imposed on
certain corporations (as defined for federal income tax purposes).

4. Under existing State of Colorado statutes, to the extent the portion of the Base
Rentals paid by the Authority which is designated and paid as interest, as provided in the Lease,
and received by the Lessor, is excludable from gross income for federal income tax purposes, such
portion of the Base Rentals paid by the Authority which is designated and paid as interest, as

- provided in the Lease, and received by the Lessor, is excludable from gross income for Colorado
income tax purposes and from the calculation of Colorado alternative minimum taxable income.
We express no opinion regarding other tax consequences arising with respect to the Lease under
the laws of the State of Colorado or any other state or jurisdiction, and we express no opinion as
to the effect of any termination of the Authority’s obligations under the Lease, under certain
circumstances as provided in the Lease, upon the treatment for State of Colorado income tax
purposes of any moneys received by the Lessor subsequent to such termination, '

The rights of the Lessor and the enforceability of the Lease may be limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights generally,.
by equitable principles, whether considered at law or in equity, by the exercise by the State of
Colorado and its governmental bodies of the police power inherent in the sovereignty of the State
of Colorado and by the exercise by the United States of America of the powers delegated to it by
the Constitution of the United States of America.

This opinion is limited to the matters specifically set forth above and we offer no other
opinion or advice as to any other aspect of the transaction generally described herein, In particular,
but without limitation, we offer no opinion or advice as to the enforceability of the Lease against
the Lessor; legal title to the Equipment; the creditworthiness or financial condition of the
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Authority; the accuracy or completeness of the statements made in connection with the Authority’s
offer to enter into the Lease or its entering into the Lease; or the ability of the Authority to apply
amounts on deposit in any particular find or account.of the Authority for the purpose of making
payments under the Lease,

This opinion is based solely on the Constitution and laws of the State of Colorado, the other
items described in the second paragraph hereof and the assumptions set forth herein, and we have
no obligation to update or supplement this opinion based on or with respect to changes in any of
such items or based on or with respect to other events or circumstances that occur after the date
hereof. '

This opinion is solely for the benefit of the addressees and their assigns in connection with
the original execution of the Lease and may not be relied upon by any other person or for any other
purpose without our express written consent.

Respectfully submitted,

MDW&CQP
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EXniBIT E

FINAL ACCERTANCE CERTIFICATE

Banc of Ameiica Public Capital Coip
555 California Street, 4th Floor
San Franeisco, California 94104

* Ladies

Ré:  Schedule of Propeity No. 1, dated November 17, 2016, to Master
Eqmpment Lease/Purchase Agréement, dated as of November 17, 2016,
between Banc of America Public Capital Corp, as Lessor, and Roarmg
Fork Transportation Authotity, as Lessee

and Gentlemen:

In accordance with the Master Equipmerit Lease/Puichase Agreement described above

(the “Agreement"), the undeisigned Lessee hereby certifies and represents to, and agrees with,
Lessor as follows:

1. Allofthe Equlpment listed in the aboye-réfetenced Schedule of Property
(the “Schedule™) has been delivered; installed and accepted on the date hereof.,

2. Lessee has conducted such inspection and/or testing of the Equipment
listed in the Schedu]e as it deeémis riecessary and appropnate and hereby acknowlédges
that it accepts the Equlpment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by
Section 7.02 of the Agreement. :

4. Lessee heréby reaffirms that the representatmns, warrantiés and covenants
contdified in the Agréement and incorporated into the Schedule by reference are true and
corrcct as of the date hereof.

(a) No event or condition that constitutes; or With notlce ot lapse. of time,
or both, wouId constitte, an BEvent of Default exists at the date hereof under any Lease
currently in effect; (b) no Material Adverse Change has ocetrred since the dated daté of
the Agteement; (c) ho Event of Non-appropriation under any Lease currently in effect has
been threatened; and (d) no Lease has beeh terininated as the result 6f the oceurrence of
an Event of Default or an Event of Non-appropmatmn

Stastard MELPA BAPCC 413
RETA MELPA (GMK 107 16Y - final

2210342











Capitalized terms used, but not defired, in this Final Acceptance Certificate shall have
the same meanings as when stch térims are used in the Agreement.

Date: November 17, 2016

Standard MELPA BAPCC 415
RFTA MELPA (GMK 10 7 16) - final
2210342

LESSEE:

Roaring Fork Transportation Authority

Name: Dayi Blankenship

Title: Chief Executive Officer.

By:

E-2












RFTA 2020 Strategic Work Plan

Items Highlighted Will Likely Require Board Involvement
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Strategic Outcome Area

1.0 Safe Customers, Workforce and General Public

1.0 Safe Customers, Workforce and General Public
1.0 Safe Customers, Workforce and General Public
1.0 Safe Customers, Workforce and General Public
1.0 Safe Customers, Workforce and General Public
1.0 Safe Customers, Workforce and General Public

1.0 Safe Customers, Workforce and General Public
1.0 Safe Customers, Workforce and General Public
2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

2.0 Accessibility and Mobility

3.0 Sustainable Workforce

3.0 Sustainable Workforce

3.0 Sustainable Workforce
3.0 Sustainable Workforce
3.0 Sustainable Workforce

3.0 Sustainable Workforce
3.0 Sustainable Workforce
3.0 Sustainable Workforce
3.0 Sustainable Workforce

3.0 Sustainable Workforce
3.0 Sustainable Workforce
3.0 Sustainable Workforce

3.0 Sustainable Workforce

3.0 Sustainable Workforce
3.0 Sustainable Workforce

3.0 Sustainable Workforce
3.0 Sustainable Workforce
4.0 Financial Sustainability

Work Plan Item

Sh82 Mid Valley Bus Stop Improvements (Destination 2040)

5 Bridge Inspections on the Rio Grande Trail (Destination 2040)
First Aid, CPR and AED Training for RFTA Employees

AMF Fire System Upgrades for CNG Buses

Purchase AED's for Blake Street, CMF, and Bunker Facilities
Apply to PUC to Install 2 flashing Pedestrian Lights on CR 154

Bus Stop Improvements - El Jebel Road and JW Drive

Try to Initiate Planning and Design of Buttermilk Underpass (Destination 2040)
Provide Grant Matching Dollars to LOVA Trail (Destination 2040)
Three Position Bike Racks for all New Flyer Buses

Three Position Bike Racks for all MCI Buses

Three Position Bike Racks for all Gillig Buses

New Employee - Hire New Mobility Director

Study - Regional First and Last Mile Mobility Study

WE-Cycle Operations and Maintenance Assistance

Rio Grande Trail Plan

Grand Avenue Alternatives Analysis (Destination 2040)

Planning and Due Diligence for Integration of WE-cycle with RFTA

Planning for Bike Share Expansion in Carbondale and Glenwood Springs (Destination 2040)
Continue Coordination of Snowmass Village Transit Center Design (Destination 2040)

Discussion Regarding RFTA Contribution to EOTC For No-Fare Zone

Schedule Modifications for Vehicle Maintenance and Tool Allowance to help with Retention

New Employee - Hire Transportation Supervisor to Support ADA Paratransit

Install TV's in RFTA facilities to help better communicate with organization
New Employee - IT Tech to assist with Asset Management and Trapeze Scheduling
Design for RFTA Housing Replacement in Carbondale (Destination 2040)

New Employees - Hire 4 new Service Technicians and 2 Non-CDL Service Workers
Increase number of Free EAP visits from 3 to 8

New Employee - Hire Facilities Technician for SH 82 Road Crew

New Employee - Applications and Data Manager

Purchase Replacement AC Recover/Recycle/Recharge Machine for AMF
Subscribe to Healthtap Virtual Health Care for Seasonal Employees
Implement RFTA Mentorship Program

New Employee - Administrative Assistant for Operations

New Vehicle - Facilities Work Truck for Road Crew
Board Sub-Committee to Review Retirement Plans

Acquire Additional Office Space for New Employees
RFTA Leadership Academy

Purchase Property Management Software to Manage Short Term Housing Rentals

Status

Complete

Complete
Active

Active

Active
Complete
Complete
On-Hold
On-Hold
Active

Active

Active
On-Hold
Active
On-Hold
On-Hold
Active
On-Hold
Active

Active

Active

Complete
Complete

Complete
Active
On-Hold

Complete
Complete
Complete
Complete

Complete
Cancelled
Delayed

Complete

Complete
Active

Complete
Complete
Cancelled

Department

Facilities

Facilities

Safety and Training
Facilities

Safety and Training
Facilities

Facilities

Planning

CEO

Vehicle Maintenance
Vehicle Maintenance
Vehicle Maintenance
CEO

Planning

CEO

Planning

Planning

CEO

CEO

Planning

CEO

Vehicle Maintenance
Paratransit

IT

IT

Facilities

Vehicle Maintenance
HR

Facilities

IT

Vehicle Maintenance
HR

Operations
Operations
Procurement
Finance

Facilities

HR

HR





No.

40
41
42
43
a4
45
46
47
48
49
50
51
52
53

54
55
56
57
58
59
60
61
62
63
64

65
66

67
68

69
70
71

72

73
74

75
76
77

78
79
80

Strategic Outcome Area

4.0 Financial Sustainability
4.0 Financial Sustainability
4.0 Financial Sustainability
4.0 Financial Sustainability
4.0 Financial Sustainability
4.0 Financial Sustainability
4.0 Financial Sustainability
5.0 Satisfied Customers
5.0 Satisfied Customers
5.0 Satisfied Customers
5.0 Satisfied Customers
5.0 Satisfied Customers
5.0 Satisfied Customers
5.0 Satisfied Customers

6.0 Environmental Sustainability

6.0 Environmental Sustainability

6.0 Environmental Sustainability

7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization

7.0 High Performing Organization
7.0 High Performing Organization
7.0 High Performing Organization

Work Plan Item

Subscription Service to Conduct Employee Verification and Reference Checks
Purchase Replacement Money Counting Equipment for CMF, GMF and AMF Facilities
Fare Structure Recommendations

RFTA Financial Audit

RFTA 2021 Budget Development

RFTA 2020 Strategic Initiatives Development

Bond Issuance for Capital Projects

Expansion Buses - Purchase Five 40' Diesel Buses (Destination 2040)

Status

Complete
Complete
Active
Complete
Complete
Active

Complete
Active

Design for Improvements at Rosebud Trailhead for Lighting, Vault Toilet, Sun Shade and Parking. (Destination Complete

On-board Survey

Purchase and Deploy Mobile Ticketing

Conduct Community Survey of RFTA Services

Install BRT Windscreens at Basalt and Brush Creek Stations

Deployment of SMS Texting Real Time Traveler Information (Destination 2040)

Pilot Reservation System for Maroon Bells

Evaluate Sustainable Energy Solutions for RFTA

Replace existing Level 2 Electric Car Chargers at New Castle and Carbondale Park and Rides
GMF Phase 2 Expansion of Maintenance Bays (Destination 2040)

Replacement Buses - Purchase Ten 40' Diesel Buses (Destination 2040)

Purchase Replacement Trailer and Hotsy and Water Tank for Bus Stop Maintenance Cleaning
Replacement Buses - Purchase 6 Diesel Over the Road Coaches (Destination 2040)

Repairs to Parker House for Siding, Soffit and Fascia

IT Security Upgrades to allow Dual Authentication

Phase 3 of Clever Devices Upgrade and Integration with Trapeze Ops

Civil and Maintenance Improvements to Rio Grande Trail (Destination 2040)

Purchase two replacement snow plow blades

Replacement Buses - Purchase two Low floor vans for Traveler

Replace Exchange Server Hardware and Software
Replacement and Expansion Vehicles - Pool Vehicle Replacement and Expansion

Purchase of Glenwood MOC Building (Destination 2040)
Demo of MOC Building if Sale of Property is Approved (Destination 2040)
Drone for Training, Facility Inspections and Marketing Videos

Replacement Vehicle - Facilities Truck (F12) Replacement

AMF Phase 9 - Fuel Farm Replacement (Destination 2040)

Purchase Digital Projector for AMF Conference Room

Develop Asphalt Repair and Maintenance Program for RFTA Surface Parking Lots
Replace Carpeting at AMF Administrative Area

Replacement Vehicle - Maintenance Parts Truck

CMF Roof and Gutter Repairs

Replace Bunker HVAC Systems
Repair Floor Drains at AMF

Cancelled
Active
Cancelled

Complete
Complete
Complete
No Progress

Complete
Active

Active
Complete
Active
On-Hold
Active
On-Hold

Complete
Complete
Delayed

Complete
Active

Complete
Active
Cancelled

Complete

Complete
Active

Complete
Complete
Complete

Complete
On-Hold
On-Hold

Department

HR

Finance
Planning
Finance
Finance

CEO

Finance
Procurement
Facilities
Planning

IT

Planning
Facilities

IT
Operations
CEO

Facilities
Facilities
Procurement
Facilities
Procurement
Facilities

IT

IT

Facilities
Facilities
Procurement

IT
Vehicle Maintenance

CEO

Facilities
Safety and Training
Procurement
Facilities

IT

Facilities
Facilities
Procurement
Facilities
Facilities
Facilities





No. Strategic Outcome Area Work Plan Item Status Department

Complete Facilities

81 7.0 High Performing Organization BRT Station Bench Refinishing
82 7.0 High Performing Organization Board Retreat Cancelled CEO
83 7.0 High Performing Organization Transit Scheduling Optimization Active IT
Active Operations

84 7.0 High Performing Organization Transit Operations Optimization
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Escrow and Account Control Agreement

This Escrow and Account Control Agreement (this “Agreement”), dated as of
January 29, 2021, by and among Banc of America Public Capital Corp, a Kansas corporation
(together with its successors and assigns, hereinafter referred to as “Lessor”), Roaring Fork
Transportation Authority, a political subdivision existing under the laws of the State of
Colorado (hereinafter referred to as “Lessee”) and BOKF, NA, a national banking association
with an office located in Denver, Colorado that is duly organized and existing under the laws
of the United States of America and having full and complete trust powers (hereinafter
referred to as “Escrow Agent”).

Reference is made to that certain Schedule of Property No. 2 dated as of January 29, 2021
to Master Equipment Lease/Purchase Agreement dated as of November 17, 2016 between Lessor
and Lessee (hereinafter referred to as the “Lease”), covering the acquisition and lease of certain
Equipment described therein (the “Equipment”). It is a requirement of the Lease that the
Acquisition Amount ($550,409.00) be deposited into a segregated escrow account under terms
satisfactory to Lessor, for the purpose of fully funding the Lease, and providing a mechanism for
the application of such amounts to the purchase of and payment for the Equipment.

NOW, THEREFORE, in consideration of the mutual promises contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Creation of Escrow Account.

(a) There is hereby created an escrow fund to be known as the “Roaring Fork
Transportation Authority Escrow Account” (the “Escrow Account”) to be held by the Escrow
Agent for the purposes stated herein, for the benefit of Lessor and Lessee, to be held, disbursed
and returned in accordance with the terms hereof.

(b) Lessee may, from time to time, provide written instructions for Escrow
Agent to use any available cash in the Escrow Account to purchase any money market fund or
liquid deposit investment vehicle constituting a Qualified Investment (as defined below) that
Escrow Agent from time to time makes available to the parties hereto. Such written instructions
shall be provided via delivery to Escrow Agent of a signed and completed Escrow Account
Investment Selection Form (such form available from Escrow Agent upon request). All funds
invested by Escrow Agent at the direction of Lessee in such short-term investments (as more
particularly described in Escrow Agent's Escrow Account Investment Selection Form) shall be
deemed to be part of the Escrow Account and subject to all the terms and conditions of this
Agreement. If any cash is received for the Escrow Account after the cut-off time for the
designated short-term investment vehicle, the Escrow Agent shall hold such cash uninvested
until the next Business Day. In the absence of written instructions from Lessee (on Escrow
Agent's Escrow Account Investment Selection Form) designating a short-term investment of
cash in the Escrow Account, cash in the Escrow Account shall remain uninvested. Escrow
Agent shall have no obligation to pay interest on cash in respect of any period during which it
remains uninvested. Lessee shall be solely responsible for ascertaining that all proposed
investments and reinvestments are Qualified Investments and that they comply with federal, state
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and local laws, regulations and ordinances governing investment of such funds and for providing
appropriate notice to the Escrow Agent for the reinvestment of any maturing investment.
Accordingly, neither the Escrow Agent nor Lessor shall be responsible for any liability, cost,
expense, loss or claim of any kind, directly or indirectly arising out of or related to the
investment or reinvestment of all or any portion of the moneys on deposit in the Escrow Account
other than as a result of Escrow Agent’s negligence or willful misconduct, and Lessee agrees to
and does hereby release the Escrow Agent and Lessor from any such liability, cost, expenses,
loss or claim. Interest on the Escrow Account shall become part of the Escrow Account, and
gains and losses on the investment of the moneys on deposit in the Escrow Account shall be
borne by the Lessee. The Escrow Agent shall have no discretion whatsoever with respect to the
management, disposition or investment of the Escrow Account. The Escrow Agent shall not be
responsible for any market decline in the value of the Escrow Account and has no obligation to
notify Lessor and Lessee of any such decline or take any action with respect to the Escrow
Account, except upon specific written instructions stated herein. For purposes of this
Agreement, “Qualified Investments” means any investments in which funds of Lessee may be
legally invested in accordance with the laws of the State of Colorado.

(©) Unless the Escrow Account is earlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Escrow Account shall be disbursed by the
Escrow Agent in payment of amounts described in Section 2 hereof upon receipt of written
instruction(s) from Lessor, as is more fully described in Section 2 hereof. If the amounts in the
Escrow Account are insufficient to pay such amounts, Lessee shall provide any balance of the
funds needed to complete the acquisition of the Equipment as an Additional Rental under the
Lease. Any moneys remaining in the Escrow Account on or after the earlier of (i) the expiration
of the Acquisition Period or (ii) the date on which Lessee executes an Acceptance Certificate
shall be applied as provided in Section 4 hereof.

(d) The Escrow Account shall be terminated at the earliest of (i) the final
distribution of amounts in the Escrow Account, (ii) the date on which Lessee executes a Final
Acceptance Certificate or (ii1) written notice given by Lessor of the occurrence of an Event of
Default under the Lease or termination of the Lease due to an Event of Non-appropriation.
Notwithstanding the foregoing, this Agreement shall not terminate nor shall the Escrow Account
be closed until all funds deposited hereunder have been disbursed.

(e)  The Escrow Agent may act in reliance upon any writing or instrument or
signature which it, in good faith, believes to be genuine and may assume the validity and
accuracy of any statement or assertion contained in such a writing or instrument. The Escrow
Agent shall not be liable in any manner for the sufficiency or correctness as to form, manner of
execution, or validity of any instrument nor as to the identity, authority, or right of any person
executing the same; and its duties hereunder shall be limited to the receipt of such moneys,
instruments or other documents received by it as the Escrow Agent, and for the disposition of the
same in accordance herewith. Notwithstanding and without limiting the generality of the
foregoing, concurrent with the execution of this Agreement, Lessee and Lessor, respectively,
shall deliver to the Escrow Agent an authorized signers form in the form of Exhibit A-1 (Lessee)
and Exhibit A-2 (Lessor) attached hereto. Notwithstanding the foregoing sentence, the Escrow
Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the parties or by a person or persons

2
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authorized by the parties. The Escrow Agent specifically allows for receiving direction by
written or electronic transmission from an authorized representative.

) If Lessee and Lessor shall be in disagreement about the interpretation of
the Lease, or about the rights and obligations, or the propriety of any action contemplated by the
Escrow Agent hereunder, the Escrow Agent may, but shall not be required to, file an appropriate
civil action including an interpleader action to resolve the disagreement. The Escrow Agent
shall be reimbursed by Lessee for all costs, including reasonable attorneys’ fees, in connection
with such civil action, and shall be fully protected in suspending all or part of its activities under
the Lease until a final judgment in such action is received.

(2) The Escrow Agent may consult with counsel of its own choice and shall
have full and complete authorization and protection with the opinion of such counsel. The
Escrow Agent shall otherwise not be liable for any mistakes of fact or errors of judgment, or for
any acts or omissions of any kind unless caused by its willful misconduct.

(h) The reasonable fees and expenses of the Escrow Agent incurred in
connection with the establishment and routine administration of the Escrow Account shall be the
responsibility of the Lessor and are described in Exhibit B hereto. Lessee shall reimburse the
Escrow Agent, but solely as Additional Rentals under the Lease, for all reasonable costs and
expenses, including those of the Escrow Agent’s attorneys, agents and employees incurred for
non-routine administration of the Escrow Account and the performance of the Escrow Agent’s
powers and duties hereunder in connection with any Event of Default under the Lease, any
termination of the Lease due to an Event of Non-appropriation or in connection with any dispute
between Lessor and Lessee concerning the Escrow Account.

(1) The Escrow Agent or any successor may at any time resign by giving
mailed notice to Lessee and Lessor of its intention to resign and of the proposed date of
resignation (the “Effective Date”), which shall be a date not less than 60 days after such notice is
delivered to an express carrier, charges prepaid, unless an earlier resignation date and the
appointment of a successor shall have been approved by the Lessee and Lessor. After the
Effective Date, the Escrow Agent shall be under no further obligation except to hold the Escrow
Account in accordance with the terms of this Agreement, pending receipt of written instructions
from Lessor regarding further disposition of the Escrow Account.

) The Escrow Agent shall have no responsibilities, obligations or duties
other than those expressly set forth in this Agreement and no implied duties responsibilities or
obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contracts. Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Escrow Account. Lessee represents the estimated costs of the Equipment are
within the funds estimated to be available therefor, and Lessor makes no warranty or
representation with respect thereto. Lessor shall have no liability under any of the acquisition or
construction contracts. Lessee shall obtain all necessary permits and approvals, if any, for the
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acquisition, equipping and installation of the Equipment, and the operation and maintenance
thereof. Escrow Agent shall have no duty to monitor or enforce Lessee’s compliance with the
foregoing covenant.

(b) Authorized Escrow Account Disbursements. It is agreed as between
Lessee and Lessor that disbursements from the Escrow Account shall be made for the purpose of
paying (including the reimbursement to Lessee for advances from its own funds to accomplish
the purposes hereinafter described) the cost of acquiring the Equipment.

(©) Requisition Procedure. No disbursement from the Escrow Account shall
be made unless and until Lessor has approved such requisition. Prior to disbursement from the
Escrow Account there shall be filed with the Escrow Agent a requisition for such payment in the
form of Disbursement Request attached hereto as Schedule 1, stating each amount to be paid and
the name of the person, firm or corporation to whom payment thereof is due. All disbursements
shall be made by wire transfer. The Escrow Agent is authorized to obtain and rely on
confirmation of such Disbursement Request and payment instructions by telephone call-back to
the person or persons designated for verifying such requests on Exhibit A-2 (such person
verifying the request shall be different than the person initiating the request). The Lessor and
Lessee hereby confirm that any call-back performed by Escrow Agent to verify a disbursement
instruction pursuant to a Disbursement Request submitted pursuant to this Section 2(c) before
release, shall be made to Lessor only and Escrow Agent shall have no obligation to call-back
Lessee.

Each such Disbursement Request shall be signed by an authorized representative
of Lessee (an “Authorized Representative”) and by Lessor, and shall be subject to the following
conditions, which Escrow Agent shall conclusively presume have been satisfied at such time as a
requisition executed by Lessee and Lessor is delivered to it:

1. Delivery to Lessor of an executed Disbursement Request in the form
attached hereto as Schedule 1; and

2. Delivery to Lessor of copies of invoices (and proofs of payment of such
invoices, if Lessee seeks reimbursement) and bills of sale (if title to such
Equipment has passed to Lessee) therefor as required by Section 3.04 of
the Lease and any additional documentation reasonably requested by
Lessor.

Lessee and Lessor agree that their execution of the form attached hereto as Schedule 1
and delivery of the executed form to Escrow Agent confirms that all of the requirements and
conditions with respect to disbursements set forth in this Section 2 have been satisfied.

3. Deposit to Escrow Account. Upon satisfaction of the conditions specified in
Section 3.04 of the Lease, Lessor will cause the Acquisition Amount to be deposited in the
Escrow Account. Lessee agrees to pay any costs with respect to the Equipment in excess of
amounts available therefor in the Escrow Account.
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4. Excessive Escrow Account. Upon receipt of written instructions from Lessor
including a representation that one of the following conditions has been satisfied (upon which
representation Escrow Agent shall conclusively rely), any funds remaining in the Escrow
Account on or after the earlier of (a) the expiration of the Acquisition Period or (b) the date on
which Lessee executes an Acceptance Certificate, or upon a termination of the Escrow Account
as otherwise provided herein, shall be distributed by the Escrow Agent to the Lessor in order for
the Lessor to apply such funds to amounts owed by Lessee under the Lease in accordance with
Section 4.07 of the Lease.

5. Security Interest. The Escrow Agent and Lessee acknowledge and agree that the
Escrow Account and all proceeds thereof are being held by Escrow Agent for disbursement or
return as set forth herein. Lessee hereby grants to Lessor a first priority perfected security
interest in the Escrow Account, and all proceeds thereof, and all investments made with any
amounts in the Escrow Account. If the Escrow Account, or any part thereof, is converted to
investments as set forth in this Agreement, such investments shall be made in the name of
Escrow Agent and the Escrow Agent hereby agrees to hold such investments as bailee for Lessor
so that Lessor is deemed to have possession of such investments for the purpose of perfecting its
security interest.

6. Control of Escrow Account. In order to perfect Lessor’s security interest by
means of control in (i) the Escrow Account established hereunder, (ii) all securities entitlements,
investment property and other financial assets now or hereafter credited to the Escrow Account,
(i11) all of Lessee’s rights in respect of the Escrow Account, such securities entitlements,
investment property and other financial assets, and (iv) all products, proceeds and revenues of
and from any of the foregoing personal property (collectively, the “Collateral”), Lessor, Lessee
and Escrow Agent further agree as follows:

(a) All terms used in this Section 6 which are defined in the Commercial
Code of the state of Colorado (“Commercial Code”) but are not otherwise defined herein shall
have the meanings assigned to such terms in the Commercial Code, as in effect on the date of
this Agreement.

(b) Escrow Agent will comply with all entitlement orders originated by Lessor
with respect to the Collateral, or any portion of the Collateral, without further consent by Lessee.

(©) Provided that account investments shall be held in the name of the Escrow
Agent, Escrow Agent hereby represents and warrants (a) that the records of Escrow Agent show
that Lessee is the sole owner of the Collateral, (b) that Escrow Agent has not been served with
any notice of levy or received any notice of any security interest in or other claim to the
Collateral, or any portion of the Collateral, other than Lessor’s claim pursuant to this Agreement,
and (c) that Escrow Agent is not presently obligated to accept any entitlement order from any
person with respect to the Collateral, except for entitlement orders that Escrow Agent is
obligated to accept from Lessor under this Agreement and entitlement orders that Escrow Agent,
subject to the provisions of paragraph (e) below, is obligated to accept from Lessee.

(d) Without the prior written consent of Lessor, Escrow Agent will not enter
into any agreement by which Escrow Agent agrees to comply with any entitlement order of any
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person other than Lessor or, subject to the provisions of paragraph (e) below, Lessee, with
respect to any portion or all of the Collateral. Escrow Agent shall promptly notify Lessor if any
person requests Escrow Agent to enter into any such agreement or otherwise asserts or seeks to
assert a lien, encumbrance or adverse claim against any portion or all of the Collateral.

(e) Except as otherwise provided in this paragraph (¢) and subject to
Section 1(b) hereof, Lessee may effect sales, trades, transfers and exchanges of Collateral within
the Escrow Account, but will not, without the prior written consent of Lessor, withdraw any
Collateral from the Escrow Account. Escrow Agent acknowledges that Lessor reserves the right,
by delivery of written notice to Escrow Agent, to prohibit Lessee from effecting any withdrawals
(including withdrawals of ordinary cash dividends and interest income), sales, trades, transfers or
exchanges of any Collateral held in the Escrow Account. Further, Escrow Agent hereby agrees
to comply with any and all written instructions delivered by Lessor to Escrow Agent (once it has
had a reasonable opportunity to comply therewith) and has no obligation to, and will not,
investigate the reason for any action taken by Lessor, the amount of any obligations of Lessee to
Lessor, the validity of any of Lessor’s claims against or agreements with Lessee, the existence of
any defaults under such agreements, or any other matter.

® Lessee hereby irrevocably authorizes Escrow Agent to comply with all
instructions and entitlement orders delivered by Lessor to Escrow Agent.

(2) Escrow Agent will not attempt to assert control, and does not claim and
will not accept any security or other interest in, any part of the Collateral, and Escrow Agent will
not exercise, enforce or attempt to enforce any right of setoff against the Collateral, or otherwise
charge or deduct from the Collateral any amount whatsoever.

(h) Escrow Agent and Lessee hereby agree that any property held in the
Escrow Account shall be treated as a financial asset under such section of the Commercial Code
as corresponds with Section 8-102 of the Uniform Commercial Code, notwithstanding any
contrary provision of any other agreement to which Escrow Agent may be a party.

(1) Escrow Agent is hereby authorized and instructed, and hereby agrees, to
send to Lessor at its address set forth in Section 8 below, concurrently with the sending thereof to
Lessee, duplicate copies of any and all monthly Escrow Account statements or reports issued or
sent to Lessee with respect to the Escrow Account.

7. Colorado Public Deposit Protection Act. Escrow Agent has been
designated as an eligible public depository by the Colorado Banking Board pursuant to the
provisions of the Colorado Public Deposit Protection Act, Title 11, Article 10.5, Colorado
Revised Statutes, as amended. Escrow Agent will hold moneys held in the Escrow Account in a
special trust fund and account which will be accounted for separately from other funds and
securities on deposit with the Escrow Agent and shall never, at any time, use, loan or borrow the
same in any way. To the extent not insured by the Federal Deposit Insurance Corporation, all
money held in cash at any time in the Escrow Account shall be continuously secured by the
deposit in a Federal Reserve Bank of direct obligations of the United States of America in a
principal amount always not less than the total amount of such uninvested money. It is
understood and agreed that the responsibility of the Escrow Agent under this Escrow Agreement
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is limited to the safekeeping of the money and securities held in such Escrow Account and the
payment of the cost of acquiring the Equipment as described in paragraph 2 hereof in accordance
with the provisions of this Escrow Agreement.

8. Information Required Under USA PATRIOT ACT. The parties
acknowledge that in order to help the United States government fight the funding of terrorism
and money laundering activities, pursuant to Federal regulations that became effective on
October 1, 2003 (Section 326 of the USA PATRIOT Act) all financial institutions are required to
obtain, verify, record and update information that identifies each person establishing a
relationship or opening an account. The parties to this Agreement agree that they will provide to
the Escrow Agent such information as it may request, from time to time, in order for the Escrow
Agent to satisfy the requirements of the USA PATRIOT Act, including but not limited to the
name, address, tax identification number and other information that will allow it to identify the
individual or entity who is establishing the relationship or opening the account and may also ask
for formation documents such as articles of incorporation or other identifying documents to be
provided.

0. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease. This Agreement may not be amended except in writing
signed by all parties hereto. This Agreement may be executed in one or more counterparts, each
of which shall be deemed to be an original instrument and each shall have the force and effect of
an original and all of which together constitute, and shall be deemed to constitute, one and the
same instrument. Notices hereunder shall be made in writing and shall be deemed to have been
duly given when personally delivered or when deposited in the mail, first class postage prepaid,
or delivered to an express carrier, charges prepaid, or sent by facsimile with electronic
confirmation, addressed to each party at its address below.

Notices and other communications hereunder may be delivered or furnished by electronic
mail provided that any formal notice be attached to an email message in PDF format and
provided further that any notice or other communication sent to an e-mail address shall be
deemed received upon and only upon the sender’s receipt of affirmative acknowledgement or
receipt from the intended recipient. For purposes hereof no acknowledgement of receipt
generated on an automated basis shall be deemed sufficient for any purpose hereunder or
admissible as evidence of receipt.

If to Lessor: Banc of America Public Capital Corp
11333 McCormick Road
Mail Code: MD5-032-07-05
Hunt Valley, MD 21031
Attn: Contract Administration
Fax: (443) 541-3057

If to Lessee: Roaring Fork Transportation Authority
2307 Wulfsohn Road
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Glenwood Springs, CO 81601
Attn:  Dan Blankenship
Fax: (970) 384-4937

If to Escrow Agent BOKF, NA
1600 Broadway, 3™ Floor
Denver, CO 80202
Attention: Keith Papantonio
Telephone: 303-864-7236
Fax: 913-802-5795
Email: kpapantonio@bokf.com

10. Lessee and Lessor understand and agree that they are required to provide the
Escrow Agent with a properly completed and signed Tax Certification (as defined below) and
that the Escrow Agent may not perform its duties hereunder without having been provided with
such Tax Certification. As used herein “Tax Certification” shall mean an IRS form W-9 or W-8
as described above. The Escrow Agent will comply with any U.S. tax withholding or backup
withholding and reporting requirements that are required by law. With respect to earnings
allocable to a foreign person, the Escrow Agent will withhold U.S. tax as required by law and
report such earnings and taxes withheld, if any, for the benefit of such foreign person on IRS
Form 1042-S (or any other required form), unless such earnings and withheld taxes are exempt
from reporting under Treasury Regulation Section 1.1461-1(c)(2)(ii) or under other applicable
law. With respect to earnings allocable to a United States person, the Escrow Agent will report
such income, if required, on IRS Form 1099 or any other form required by law. The IRS Forms
1099 and/or 1042-S shall show the Escrow Agent as payor and Roaring Fork Transportation
Authority as payee. Escrow Agent shall recognize Roaring Fork Transportation Authority as the
designated party for regulatory reporting purposes.

Lessee and Lessor agree that they are not relieved of their respective obligations, if any, to
prepare and file information reports under Code Section 6041, and the Treasury regulations
thereunder, with respect to amounts of imputed interest income, as determined pursuant to Code
Sections 483 or 1272. The Escrow Agent shall not be responsible for determining or reporting
such imputed interest.

11. This Agreement shall be governed by and construed in accordance with the laws
of the State of Colorado and the parties hereto consent to jurisdiction in the State of Colorado
and venue in any state or Federal court located in the City and County of Denver.

12.  Any bank or corporation into which the Escrow Agent may be merged or with
which it may be consolidated, or any bank or corporation to whom the Escrow Agent may
transfer a substantial amount of its escrow business, shall be the successor to the Escrow Agent
without the execution or filing of any paper or any further act on the part of any of the parties,
anything herein to the contrary notwithstanding. Any bank or corporation into which the Lessor
may be merged or with which it may be consolidated, or any bank or corporation to whom the
Lessor may transfer a substantial amount of its business, shall be the successor to the Lessor
without the execution or filing of any paper or any further act on the part of any of the parties,
anything herein to the contrary notwithstanding.
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13. This Agreement may be amended, modified, and/or supplemented only by an
instrument in writing executed by all parties hereto.

14. No party hereto shall assign its rights hereunder until its assignee has submitted to
the Escrow Agent (i) Patriot Act disclosure materials and the Escrow Agent has determined that
on the basis of such materials it may accept such assignee as a customer and (ii) assignee has
delivered an IRS Form W-8 or W-9, as appropriate, to the Escrow Agent which the Escrow
Agent has determined to have been properly signed and completed.

15.  Escrow Agent will treat information related to this Agreement as confidential but,
unless prohibited by law, Lessee and Lessor authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers, affiliates and
other representatives and advisors of Escrow Agent and third parties selected by any of them,
wherever situated, for confidential use in the ordinary course of business, and further
acknowledge that Escrow Agent and any such subsidiary, officer, affiliate or third party may
transfer or disclose any such information as required by any law, court, regulator or legal
process.

Lessor will treat information related to this Agreement as confidential but, unless prohibited by
law, Escrow Agent and Lessee authorize the transfer or disclosure of any information relating to
the Agreement to and between the subsidiaries, officers, affiliates, other representatives and
advisors of Lessor and debt and equity sources and third parties selected by any of them, and to
their prospective assignees wherever situated, for confidential use in the ordinary course of
business, and further acknowledge that Lessor and any such subsidiary, officer, affiliate, debt
and equity source or third party or prospective assignee may transfer or disclose any such
information as required by any law, court, regulator or legal process.

4841-7127-2918.3





In Witness Whereof, the parties have executed this Escrow and Account Control
Agreement as of the date first above written.

Banc of America Public Capital Corp Roaring Fork Transportation Authority
as Lessor as Lessee
By: By:
Name: Name:
Title: Title:
BOKF, NA
As Escrow Agent
By:
Name:
Title:

10
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SCHEDULE 1

to the Escrow and Account Control Agreement

FORM OF DISBURSEMENT REQUEST

Re: Schedule of Property No. 2 dated as of January 29, 2021 to Master Equipment Lease/Purchase Agreement
dated as of November 17, 2016 by and between Banc of America Public Capital Corp, as Lessor, and
Roaring Fork Transportation Authority, as Lessee (the “Lease”) (Capitalized terms not otherwise defined
herein shall have the meanings assigned to them in the Lease.)

In accordance with the terms of the Escrow and Account Control Agreement, dated as of January 29, 2021
(the “Escrow and Account Control Agreement”) by and among Banc of America Public Capital Corp (“Lessor”),
Roaring Fork Transportation Authority (“Lessee”) and BOKF, NA, (the “Escrow Agent”), the undersigned hereby
requests the Escrow Agent pay the following persons the following amounts from the Escrow Account created under
the Escrow and Account Control Agreement for the following purposes:

Disbursement Amounts:

Payee’s Name and Address

Invoice Number

Dollar Amount

Purpose

<Payee’s Name>

<Payee Address 1>
<Payee Address 2>
<Payee Address 3>

<Payee Bank Name*>

<Payee Bank ABA/Routing*>
<Payee Bank Account No*>
<Payee Account Name™*>

<*Payee Address and Payee Bank
information is required. >

<invoice list OR “see
attached” with a
spreadsheet>

< invoice amount>

<general description of
equipment; ex “police cruiser”™

<Payee’s Name>

<Payee Address 1>
<Payee Address 2>
<Payee Address 3>

<Payee Bank Name*>

<Payee Bank ABA/Routing*>
<Payee Bank Account No*>
<Payee Account Name™*>

<*Payee Address and Payee Bank
information is required.>

<invoice list OR “see
attached” with a
spreadsheet>

<invoice amount>

<general description of
equipment; ex “police cruiser”™

Lessee hereby represents, covenants and warrants for the benefit of Lessor on the date hereof as follows:
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(1) (a) Each obligation specified in the table herein titled as “Disbursement Amounts” has been
incurred by Lessee in the stated amount, (b) the same is a proper charge against the Escrow Account for costs
relating to the Equipment identified in the Lease, and (c) has not been paid (or has been paid by Lessee and Lessee
requests reimbursement thereof).

(ii) Each item of Equipment relating to an obligation specified in the table herein titled as
“Disbursement Amounts” has been delivered, installed and accepted by Lessee. Attached hereto is a copy of the
invoice with respect to such obligation.

(iii) The undersigned, as Authorized Representative, has no notice of any vendor’s, mechanic’s or
other liens or rights to liens, chattel mortgages, conditional sales contracts or security interest which should be
satisfied or discharged before such payment is made.

(iv) This requisition contains no item representing payment on account, or any retained percentages
which Lessee is, at the date hereof, entitled to retain (except to the extent such amounts represent a reimbursement to
Lessee).

(v) The Equipment is insured in accordance with the Lease.

(vi) No Event of Default, and no event which with notice or lapse of time, or both, would become an
Event of Default, under the Lease has occurred and is continuing at the date hereof. No Event of Non-appropriation
has occurred or is threatened with respect to the Lease.

(vii) The disbursement shall occur during the Acquisition Period.

(viii)  The representations, warranties and covenants of Lessee set forth in the Lease are true and correct
as of the date hereof.

(ix) No Material Adverse Change has occurred since the date of the execution and delivery of the
Lease.

Dated:

ROARING FORK TRANSPORTATION AUTHORITY

By:
Name:
Title:

Disbursement of funds from the Escrow
Account in accordance with the foregoing
Disbursement Request hereby is authorized

BANC OF AMERICA PUBLIC CAPITAL CORP
as Lessor under the Lease

By:
Name:
Title:
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[AN “EXHIBIT A-1” MUST BE COMPLETED AND EXECUTED AT TIME OF EXECUTION OF THE AGREEMENT]
EXHIBIT A-1

FORM OF INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected or appointed and acting Secretary of Roaring Fork
Transportation Authority (“Lessee ) certifies as follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials”) in the capacity set forth opposite their respective names below and the
facsimile signatures below are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Schedule of Property No. 2 dated as of January 29, 2021 to Master Equipment
Lease/Purchase Agreement dated as of November 17, 2016 by and between Lessee and Banc of
America Public Capital Corp (“Lessor’), the Escrow and Account Control Agreement dated as of
January 29, 2021 by and among Lessor, Lessee and BOKF, NA, as Escrow Agent, all documents
related thereto and delivered in connection therewith, and any future modification(s) or
amendments thereof (collectively, the “Operative Agreements”), and the Operative Agreements
each are the binding and authorized agreements of Lessee, enforceable in all respects in
accordance with their respective terms.

Name of Official Title Signature
Dan Blankenship Chief Executive Officer
Michael Yang Chief Financial &

Administrative Officer

Dated: By:

Name:

Title: Secretary

(The signer of this Certificate cannot be listed above as authorized to execute the Agreements.)
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[AN “EXHIBIT A-2” MUST BE COMPLETED AND EXECUTED AT TIME OF EXECUTION OF THE AGREEMENT]

EXHIBIT A-2
Escrow and Account Control Agreement dated as of
of America Public Capital Corp, as Lessor,

by and among Banc
, as Lessee and

BOKF, NA, as Escrow Agent

Certificate of Authorized Representatives — [Lessor]

Name: Augustine Reichenbach

Title:  Authorized Agent

Phone: 443-541-2613

Facsimile: 904-312-6101

E-mail: Augustine.reichenbach@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
O  Verify transactions initiated by others

Name: Bridgett Arnold

Title:  Authorized Agent

Phone: 415-765-1867

Facsimile: 415-765-7373

E-mail:  Bridgett.arnold@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
O  Verify transactions initiated by others
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Name: Jennifer Schlosser

Title:  Authorized Agent

Phone:  443-541-3685

Facsimile: 804-662-1781

E-mail:  Jennifer.schlosser@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
O Verify transactions initiated by others

Name: Yvette Montalvo-Baron

Title:  Authorized Agent

Phone: 443-765-7371

Facsimile:  415-765-7373

E-mail:  Yvette.m.montalvo baron@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O [Initiate
O Verify transactions initiated by others
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The Escrow Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the person or persons identified above
including without limitation, to initiate and verify funds transfers as indicated.

BOKF, NA

By:

Name:
Title:
Date:
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EXHIBIT B
to Escrow and Account Control Agreement

ESCROW AGENT’S FEES

Attached to and made a part of the Escrow and Account Control Agreement (the “Escrow
Agreement”) dated January 29, 2021, by and among Banc of America Public Capital Corp, as
lessor (“Lessor”), Roaring Forks Transportation Authority, as lessee (“Lessee”), and BOKF,
NA, as escrow agent (the “Escrow Agent”).

A. A one-time fee of $1,500, payable by Lessor upon execution and delivery of the
Escrow Agreement, will cover the following services:

1. New Account Acceptance: Encompassing review, negotiation and execution of
governing documentation, opening of the account, and completion of all due diligence
documentation.

2. Monthly Administration: Covering Escrow Agent’s usual and customary
ministerial duties, including record keeping, disbursements, document compliance and
such other duties and responsibilities of the Escrow Agent expressly set forth in the
Escrow Agreement, except as set forth in paragraph B below.

B. Extraordinary Services and Out-of-Pocket Expenses:

Any additional services beyond our standard services as specified above, and all
reasonable out-of-pocket expenses including attorney’s or accountant’s fees and expenses will be
considered extraordinary services, for which related costs, transaction charges, and additional
fees may be billed at Escrow Agent’s then standard rate. Disbursements, receipts, investments or
tax reporting exceeding 25 items per year may be treated as extraordinary services.
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RFTA 2021 Strategic Work Plan

Items Highlighted Will Likely Require Board Involvement

No.

Strategic Outcome Area

1 1.0 Safe Customers, Workforce and General Public
2 1.0 Safe Customers, Workforce and General Public
3 1.0 Safe Customers, Workforce and General Public
4 1.0 Safe Customers, Workforce and General Public
5 1.0 Safe Customers, Workforce and General Public
6 1.0 Safe Customers, Workforce and General Public
7 1.0 Safe Customers, Workforce and General Public
8 1.0 Safe Customers, Workforce and General Public

9 2.0 Accessibility and Mobility
10 2.0 Accessibility and Mobility
11 2.0 Accessibility and Mobility
12 2.0 Accessibility and Mobility
13 2.0 Accessibility and Mobility
14 2.0 Accessibility and Mobility
15 2.0 Accessibility and Mobility
16 2.0 Accessibility and Mobility
17 2.0 Accessibility and Mobility
19 2.0 Accessibility and Mobility
21 2.0 Accessibility and Mobility
22 2.0 Accessibility and Mobility
23 3.0 Sustainable Workforce
24 3.0 Sustainable Workforce
25 3.0 Sustainable Workforce
26 3.0 Sustainable Workforce
27 3.0 Sustainable Workforce
28 3.0 Sustainable Workforce
29 3.0 Sustainable Workforce
30 3.0 Sustainable Workforce
31 3.0 Sustainable Workforce
32 3.0 Sustainable Workforce
33 3.0 Sustainable Workforce
34 3.0 Sustainable Workforce
35 3.0 Sustainable Workforce
36 3.0 Sustainable Workforce
37 3.0 Sustainable Workforce
38 3.0 Sustainable Workforce
39 4.0 Financial Sustainability
40 4.0 Financial Sustainability

Work Plan ITem

Driver Protection Barriers For Cutaway Vans

Revision And Update Of The Gmf Cng Emergency Response Plan
Construction Of 27Th Pedestrian Crossing (Destination 2040)
27Th Ped Crossing Design (Destination 2040)

Predictive Safety Fit For Duty Test

Purchase Permanent Driver Barriers For Buses

Purchase AED's for Blake Street, CMF, and Bunker Facilities

Try to Initiate Planning and Design of Buttermilk Underpass (Destination 2040)
Regional First And Last Mile Mobility Study (Destination 2040)
Gmf Ph 3&7 - Bus Storage And Fueling Lane (Destination 2040)
Gmf Ph 4&5 Bus Storage And Circulation (Destination 2040)
Gmf Ph 2 Maint Exp (Destination 2040)

Purchase Of Gws Parking Property (Destination 2040)

Cx Skiing Grooming Equipment

Three Position Bike Racks for all New Flyer Buses

Three Position Bike Racks for all MCI Buses

Three Position Bike Racks for all Gillig Buses

Move Study (Destination 2040)

Continue Coordination of Snowmass Village Transit Center Design (Destination 204

Discussion with EOTC Regarding No-Fare Zone

Four Mobile Workstations For Supervisor Vehicles

On-Call Communications Support

Convert Contractual Position To Fte

La - Rfta Internal Communication Strategy

Rfta Contribution For Hra And Hsa Reconciliation

Replace 22 Driver Seats In 2013 Gilligs

3% Or 4% Match To 457B Retirement Plan Sub-Committee
Professional Service For Land Acquisition (Parking In Gws) (Destination 2040)
Four (4) New Seasonal Non-Cdl Transit Service Workers
Human Resource Software To Enhance Benefits Administration
Reorg Of Operations Dept

New Tech And Promote One Of The Techs To A New Job Eam
Tch Software

Four (4) New Transit Service Technicians

Biennial Market Survey for all positions

Update ATU Local 1774 Collective Bargaining Agreement
Contract And Performance Management System

New Position - Budget Manager / Financial Analyst

Year

Initiated Status
2020 Active
2021 Planned
2021 Planned
2020 Active
2021 Planned
2020 Active
2020 Active
2020 Active
2020 Active
2021 Planned
2021 Planned
2020 Active
2020 Planned
2021 Planned
2020 Active
2020 Active
2020 Active
2020 Active
2020 Active
2020 Active
2021 Planned
2021 Planned
2021 Planned
2021 Planned
2021 Active
2021 Planned
2020 Active
2020 Active
2020 Active
2020 Active
2021 Planned
2021 Planned
2021 Active
2020 Active
2021 Planned
2021 Planned
2021 Planned
2021 Planned

Department
Vehicle Maintenance
Facilities

Facilities

Facilities

Operations

Vehicle Maintenance
Safety and Training
Planning

Planning

Facilities

Facilities

Facilities

Facilities

Facilities

Vehicle Maintenance
Vehicle Maintenance
Vehicle Maintenance
Planning

Planning

Ceo

Operations
Communications and Marketing
Ceo
Communications and Marketing
HR

Vehicle Maintenance
HR

Facilities

Vehicle Maintenance
HR

Operations

IT

IT

Vehicle Maintenance
HR

Ceo

Procurement
Finance





No.

Strategic Outcome Area
42 4.0 Financial Sustainability
43 4.0 Financial Sustainability
44 4.0 Financial Sustainability
45 4.0 Financial Sustainability
46 4.0 Financial Sustainability
47 5.0 Satisfied Customers
48 5.0 Satisfied Customers
49 5.0 Satisfied Customers
50 5.0 Satisfied Customers
51 5.0 Satisfied Customers
52 6.0 Environmental Sustainability
53 7.0 High Performing Organization
54 7.0 High Performing Organization
55 7.0 High Performing Organization
56 7.0 High Performing Organization
57 7.0 High Performing Organization
58 7.0 High Performing Organization
59 7.0 High Performing Organization
60 7.0 High Performing Organization
61 7.0 High Performing Organization
62 7.0 High Performing Organization
63 7.0 High Performing Organization
64 7.0 High Performing Organization
65 7.0 High Performing Organization

Work Plan ITem

RFTA Financial Audit

RFTA 2022 Budget Development

Bond Issuance for Capital Projects

Fare Structure Recommendations

RFTA 2022 Strategic Initiatives Development

La - New Rfta Customer Service Department Sub-Committee

2021 On-Board Survey

La - Two Seasons And Four Fare Zones Sub-Committee

Expansion Buses - Purchase Five 40' Diesel Buses (Destination 2040)
Purchase and Deploy Mobile Ticketing

Battery Electric Buses (Beb) Renewable Energy Offset

2021 Traveler Cutaway Replacement G11

The Parker House Need Repairs To The Siding, Sofit And Facia

Repairs To The Wingo Junction Bridge

9 40" Diesel Lf Replacement Buses 2022 Delivery (Destination 2040)
Updated Storm Water Management Plans

Passenger Modem Replacement

Board Retreat

GMF Phase 2 Expansion of Maintenance Bays (Destination 2040)
Replacement Buses - Purchase Ten 40' Diesel Buses (Destination 2040)
Replacement Buses - Purchase 6 Diesel Over the Road Coaches (Destination 2040)
IT Security Upgrades to allow Dual Authentication

Replacement and Expansion Vehicles - Pool Vehicle Replacement and Expansion
Transit Scheduling Optimization

Year

Initiated Status
2021 Planned
2021 Planned
2021 Planned
2020 Active
2021 Active
2021 Planned
2021 Planned
2021 Planned
2020 Active
2020 Active
2021 Planned
2021 Planned
2020 Planned
2021 Planned
2021 Planned
2021 Planned
2021 Planned
2021 Planned
2020 Active
2020 Active
2020 Active
2020 Active
2020 Active
2020 Active

Department
Finance
Finance
Finance
Planning

CEO

Ceo

Communications and Marketing

Planning
Procurement

IT

Planning

Vehicle Maintenance
Facilities

Facilities

Vehicle Maintenance
Facilities

IT

Ceo

Facilities
Procurement
Procurement

IT

Vehicle Maintenance
IT
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SCHEDULE OF PROPERTY NoO. 2

Re:  Master Equipment Lease/Purchase Agreement, dated as of November 17,
2016, between Banc of America Public Capital Corp, as Lessor, and
Roaring Fork Transportation Authority, as Lessee

1. Defined Terms. All terms used herein have the meanings ascribed to them in the
above-referenced Master Equipment Lease/Purchase Agreement (the ““Agreement”).

2. Equipment. For purposes of the Lease created hereby, the following items of
Equipment are hereby included under this Schedule together with all attachments, additions,
accessions, parts, repairs, improvements, replacements and substitutions thereto as provided in the
Agreement.

QTY DESCRIPTION SERIAL No./VIN LOCATION

15GGD2714M3195451
15GGD2716M3195452

5 2021 GILLIG Low Floor Buses 15GGD2718M3195453 2307 Wulfsohn Road
15GGD271XM3195454  Glenwood Springs, CO 81601
15GGD2711M3195455

1 2021 GILLIG Low Floor Bus TBD*

*Vehicle identification number to be provided in connection with each Disbursement Request.
3. Payment Schedule.

(@) Base Rental Payments; Commencement Date. The Base Rentals shall be in such
amounts and payable on such Base Rental Payment Dates as set forth in the Base Rental Payment
Schedule attached to this Schedule as Exhibit B and incorporated herein by this reference, subject
to adjustment upon the occurrence of an Event of Taxability as provided in Section 4.06 of the
Agreement. Lessee’s obligation to pay Base Rentals under the Lease created hereby shall
commence on the earlier of (i) the date on which the Equipment listed in this Schedule is accepted
by Lessee in the manner described in Section 5.01 of the Agreement, as evidenced by the Final
Acceptance Certificate executed by Lessee and substantially in the form of Exhibit E attached to
the Agreement, and (ii) the date on which sufficient moneys to acquire and install the Equipment
listed in this Schedule are deposited for that purpose with an Escrow Agent pursuant to
Section 3.04(c) of the Agreement (the earlier of such two dates being herein referred to as the
“Commencement Date™).

(b) Prepayment Price Schedule. The Prepayment Price on each Base Rental Payment
Date shall be the amount set forth for such Base Rental Payment Date in the “Prepayment Price”
column of the Base Rental Payment Schedule attached to this Schedule. The Prepayment Price is
in addition to all Base Rentals then due under this Schedule (including the Base Rental payment
shown on the same line in the Base Rental Payment Schedule).





4. Representations, Warranties and Covenants. Lessee hereby represents, warrants and
covenants that its representations, warranties and covenants set forth in the Agreement
(particularly Section 2.01 thereof) are true and correct as though made on the Commencement
Date. Lessee further represents and warrants that (a) no Material Adverse Change has occurred
since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing
under any Lease currently in effect; (c) no Event of Non-appropriation under any Lease currently
in effect is threatened; (d) no Lease has been terminated as the result of the occurrence of an Event
of Default or an Event of Non-appropriation; (e) the governing body of Lessee has authorized the
execution and delivery of the Agreement and the Leases pursuant to Resolution 2021-02, approved
onJanuary 14, 2021; (f) the Equipment listed in this Schedule is essential to the functions of Lessee
or to the services Lessee provides its citizens; (g) Lessee has an immediate need for, and expects
to make immediate use of, substantially all such Equipment, which will be used by Lessee only
for the purpose of performing one or more of Lessee’s governmental or proprietary functions
consistent with the permissible scope of its authority; and (h) Lessee expects and anticipates
adequate funds to be available for all future payments or rent due after the current budgetary
period.

5. The Lease. The terms and provisions of the Agreement (other than to the extent that
they relate solely to other Schedules or Equipment listed on other Schedules) are hereby
incorporated into this Schedule by reference and made a part hereof.

6. Lease Proceeds. The Lease Proceeds that Lessor shall pay to in connection with this
Schedule is $3,302,454.00, which $550,409.00 is for deposit into the Escrow Fund. It is expected
that by eighteen (18) months from the date of this Schedule No. 2, Lessee will have taken
possession of all items of Equipment shown above and that the Lessee’s final Disbursement
Request pursuant to the Escrow Agreement will be signed by Lessee, approved by Lessor and
delivered to the Escrow Agent on or before eighteen (18) months from the date of this Schedule.

7. Acquisition Period. The Acquisition Period applicable to this Schedule shall end at
the conclusion of the 18" month following the date hereof.

8. Lease Term. The Lease Term shall consist of the Original Term and twelve
consecutive Renewal Terms, with the final Renewal Term ending on January 1, 2033, subject to
earlier termination pursuant to the Agreement.

9. Prepayment Option Commencement Date. For purposes of Section 10.01 of the
Agreement, the Prepayment Option Commencement Date is July 1, 2026.

10. Contract Rate; Taxable Rate. The Contract Rate for this Schedule is 2.1000% per
annum. The Taxable Rate for this Schedule is 2.6803% per annum.





11. Registration. Any Equipment that is a motor vehicle is to be registered and titled as
follows:

Registered Owner: Banc of America Public Capital Corp
Northeast Center Building
2059 Northlake Parkway
Tucker, GA 30084-5321

Lessee shall be responsible for the correct titling of all Equipment leased hereunder. Lessee will
cause the original Certificates of Title to be delivered to Lessor for retention in Lessor’s files

throughout the Lease Term of the Lease created hereby.

[Remainder of page intentionally left blank; signature page follows]





Dated: January 29, 2021

LESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor

San Francisco, California 94104
Attention: Contract Administration
Fax No.: (415) 765-7373

By:

Name:

Title: Authorized Agent

Counterpart No. of

LESSEE:

Roaring Fork Transportation Authority
2307 Wulfsohn Road

Glenwood Springs, CO 81601
Attention:

Fax No.:

By:
Name:
Title:

manually executed and serially numbered counterparts.

To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable
Uniform Commercial Code), no security or ownership interest herein may be created through the
transfer or possession of any Counterpart other than Counterpart No. 1.





BASE RENTAL
PAYMENT
DATE

01/29/21
07/01/21
01/01/22
07/01/22
01/01/23
07/01/23
01/01/24
07/01/24
01/01/25
07/01/25
01/01/26
07/01/26
01/01/27
07/01/27
01/01/28
07/01/28
01/01/29
07/01/29
01/01/30
07/01/30
01/01/31
07/01/31
01/01/32
07/01/32
01/01/33

total

BASE RENTAL PAYMENT SCHEDULE

BASE RENTAL
PAYMENT
AMOUNT

$0.00
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15
$156,132.15

$3,747,171.60

INTEREST
PORTION

$0.00
$29,281.76
$33,343.84
$32,054.56
$30,751.75
$29,435.25
$28,104.93
$26,760.65
$25,402.25
$24,029.58
$22,642.51
$21,240.87
$19,824.51
$18,393.28
$16,947.02
$15,485.57
$14,008.79
$12,516.49
$11,008.53
$9,484.73
$7,944.93
$6,388.96
$4,816.66
$3,227.85
$1,622.35

$444,717.60

PRINCIPAL
PORTION

$0.00
$126,850.39
$122,788.31
$124,077.59
$125,380.40
$126,696.90
$128,027.22
$129,371.50
$130,729.90
$132,102.57
$133,489.64
$134,891.28
$136,307.64
$137,738.87
$139,185.13
$140,646.58
$142,123.36
$143,615.66
$145,123.62
$146,647.42
$148,187.22
$149,743.19
$151,315.49
$152,904.30
$154,509.80

$3,302,454.00

OUTSTANDING
BALANCE

$3,302,454.00
$3,175,603.61
$3,052,815.30
$2,928,737.71
$2,803,357.30
$2,676,660.40
$2,548,633.19
$2,419,261.69
$2,288,531.78
$2,156,429.22
$2,022,939.57
$1,888,048.29
$1,751,740.65
$1,614,001.77
$1,474,816.64
$1,334,170.07
$1,192,046.70
$1,048,431.04
$903,307.42
$756,659.99
$608,472.77
$458,729.59
$307,414.10
$154,509.80
$0.00

PREPAYMENT
PRICE
[including
prepayment
premium]

n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
$1,888,048.29
$1,751,740.65
$1,614,001.77
$1,474,816.64
$1,334,170.07
$1,192,046.70
$1,048,431.04
$903,307.42
$756,659.99
$608,472.77
$458,729.59
$307,414.10
$154,509.80
$0.00





INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected or appointed and acting Secretary of the Board of Directors
of Roaring Fork Transportation Authority (“Lessee”) certifies as follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials™) in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof; and

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of November 17, 2016 (the
“Agreement”) and separate Schedules relating thereto from time to time as provided in the
Agreement (collectively, the ““Schedules™), each between Lessee and Banc of America Public
Capital Corp (“Lessor”), and all documents related thereto and delivered in connection therewith
(collectively, the ““Operative Agreements”), and the Operative Agreements are binding and
authorized agreements of Lessee, enforceable in all respects in accordance with their terms.

NAME OF OFFICIAL TITLE SIGNATURE
DAN BLANKENSHIP CHIEF EXECUTIVE OFFICER
MICHAEL YANG CHIEF FINANCIAL &

ADMINISTRATIVE OFFICER

Dated: January 29, 2021 By:

Name: Nicole R. Schoon
Title: Secretary

(The signer of this Certificate cannot be listed above as authorized to execute the Operative
Agreements.)





