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VERIFICATION

COMMONWEALTH OF KENTUCKY )
) 88:
COUNTY OF GRAVES )

The undersigned, Kristie McAdoo, being duly sworn, deposes and states that she is the
Water/Wastewater Accounting and Finance Manager of Mayfield Electric and Water Systems, and
that she has personal knowledge of the matters set forth in the responses for which she is identified

as the witness, and the answers contained therein are true and correct to the best of her information,
knowledge and belief.

Kristie McAdoo

scribed and sworn to before me, a Notary Public in and before said County and State,

thnso? diy of May 2022.
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,_)t’arﬁPubhc
- Lf

My Commission Expires: LH 1“1 12

Notary ID: | <l/} A 334D




YERIFICATION

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF GRAVES )

The undersigned, Brent Shultz, being duly sworn, deposes and states that he is the
Customer Operations and Energy Services of Mayfield Electric and Water Systems, and that he
has personal knowledge of the matters set forth in the responses for which he is identified as the
witness, and the answers contained therein are true and correct to the best of his information,
knowledge and belief.

----»r—g-—. o

~Brent Shultz

Subscribed and sworn to before me, a Notary Public in and before said County and State,
this 2 ¢ £ day of May 2022. .

MC@I’D 8 W (SEAL)
Notary Public
Y

My Commission Expires: Llf'l [Ol {e}
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A-1.

GRAVES COUNTY WATER DISTRICT

Response to Commission Staff’s Third Request for Information
Case No. 2019-00347

Question No. 1

Responding Witness: Kristie McAdoo

Refer to Graves District’s response to Commission Staff’s Second Request for
Information (Response to Staff’s Second Request), Item 6.

a.

b.

Provide a copy of the lease agreement for the hydro-excavator truck;

State whether Graves District intends to purchase the hydro-excavator truck
at the end of the lease period, and if so what is the anticipated end-of-lease
purchase price; and

If Graves District does not plan to purchase the truck at the end of the lease
period, state the effect the expiration of the lease will have on Graves District’s
unaccounted-for water loss reduction efforts.

A copy of the Master Lease Purchase Agreement between Graves County Water
District and Republic First National Bank is attached as Attachment 1 to this
Response.

Graves County Water District (“Graves District”) currently intends to purchase the
hydro-excavator truck at the end of six years from the date of the execution of the
lease agreement or, if Graves District’s finances permit, at the end of one of the
annual lease renewal periods. If the truck is purchased at the end of six years, the
cost of the truck will be one dollar. If the truck is purchased earlier, the purchase
amount will be the applicable “Early Termination” amount set forth in
Attachment 2 to the Lease Agreement.

The acquisition of a hydro-excavator truck was a central feature of the plan that
Graves District presented to the Public Service Commission in Case No. 2018-
00429. Because a hydro-excavator truck allows for a faster, less expensive and
more effective means of repairing leaking and broken water mains, Graves District
deemed the acquisition of such a truck as a critical first step in its water loss
detection and leak repair program. In its presentation to the Public Service
Commission in Case No. 2019-00429, Graves District proposed to use the income
stream from the proposed monthly surcharge as security for a two-year note to
obtain funds to purchase immediately the truck and other necessary equipment to
implement its water loss reduction plan. At the hearing in Case No. 2019-00429,
Kevin Leonard, the person then responsible for Graves District’s day-to-day
operations, testified at length on the need for hydro-excavator truck and stated that
its purchase would be one of the first uses of surcharge proceeds. In its order



approving a water loss detection and repair surcharge, the Public Service
Commission found Graves District’s plan, including the acquisition of a hydro-
excavator truck, to be reasonable.

Graves District subsequently determined that a more practical and faster means of
acquiring the use of a hydro-excavator truck was through leasing. In January 2020,
Graves District entered a lease agreement with Republic First National. The Lease
Agreement establishes an original term running from the date of the agreement’s
execution until December 31, 2020 (the last day of the fiscal year in which the
agreement was executed). At the end of that period, and each of the following four
years, the Lease will automatically renew for a term of one year unless Graves
District exercises its right to purchase the truck or its Board of Commissioners fails
to budget sufficient funds for the next fiscal years to make rental payments for the
new lease period and notifies the Lessor of this failure at least sixty (60) days prior
to the end of the current lease term. Graves District has the option prior to the
expiration of each lease term to purchase the hydro-excavator. If the Lease
Agreement is annually renewed five times, at the end of the fifth renewed term,
Graves District may purchase the hydro-excavator for one dollar. Under the Lease
Agreement’s terms, Graves District makes a monthly lease payment of $6,510.39.

Starting with its monthly reports in February 2019, Graves District advised the
Public Service Commission of the existence of the Lease Agreement and reported
the monthly lease payments as expenditures funded with surcharge proceeds.

In its First Annual Progress Report to the Public Service Commission, filed with
the Public Service Commission in January 2021, Graves District noted its entry into
the Lease Agreement. In its report of actual and projected expenditures from
surcharge proceeds, Graves District reported the total payments made under the
Lease Agreement for the first year of the Water Loss Detection and Leak Repair
Program and the projected payments that would be made if the Lease Agreement
were annually renewed until January 2025. The information was also set forth in
Graves District’s Second Annual Progress Report, which was filed with the Public
Service Commission in March 2022.

Not applicable.
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MASTER EQUIPMENT LEASE PURCHASE AGREEMENT

AV i B

LESSEE: Graves County Water District

This Master Equipment Lease Purchase Agreement, dated as of 1/15/2020, and entered into
between Republic First National Corporation ("Lessor"), and Graves County Water District, 301 E.
Broadway, Mayfield, KY 42066 a body corporate and politic duly organized and existing under the
laws of the State of Kentucky ("Lessee");

RECITALS

WHEREAS, Lessee desires to lease from Lessor certain equipment described in the schedules to this Agreement, substantially in the form of Exhibit A hereto,
that are executed from time to lime by the parties herete (such schedules are hereby incorporated herein and are hereinafter collectively referred to as the
"Schedules”, and the items of equipment leased to Lessee hereunder, together with all substilutions, proceeds, replacement parts, repairs, additions,
attachments, accessories and replacements thereto, thereof or therefore, are hereinafter collectively referred to as the "Equipment”) subject to the terms and
conditions of and for the purposes set forth in this Agreement.

WHEREAS, The relationship between the parties shall be & continuing cne and items of equipment may be added to or deleted from the Equipment from time
to ime by execution of additional Schedules by the parties herete and as otherwise provided herein.

WHEREAS, Lessee is authorized under the constitution and laws of the State to enter into this Agreement for the purposes sef forth herein.

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, the parties heraby agree as follows:

ARTICLE |. REPRESENTATIONS, WARRANTIES AND COVENANTS OF LESSEE
Section 1.01. Lessee represenis. covenants and warrants, for the benefit of Lessor and its assignees, as follows:

(a) Lessee is a public body, corporate and politic, duly organized and existing under the Gonstitution and laws of the State.

{b) Lessee will do or cause fo be done all things necessary to preserve and keep in full force and effect its existence as a body corporate and politic.
Lessee is a political subdivision of the State within the meaning of Section 103(a) of the Code or a canstituted authority authorized to issue cbligations
on behalf of a state or lacal governmental unit within the meaning of the regulations promulgated pursuant to said Section of the Code,

(<) Lessee has full power and authority under the Constitution and laws of the State to enter into this Agreement and the fransactions contemplated
hereby, and to perform all of its chligations hereunder.

(d) Lessee has duly authorized the execution and delivery of this Agreement by proper action by its gaverning body at a meeting duly called, regularly
convened and attended throughout by the requisite majority of the members thereof, or by ather appropriate official approval, and all requirements
have been mef and procedures have oceurred in order to ensure the enforceability of this Agreement.

{e) Lessee has complied or will compiy with such public bidding requirements as may be applicable to this Agreement and the acquisition by Lessee of
the Equipment.

® During the Lease Term, the Equipment will be used by Lessee only for the purpose of performing one or more essential governmental or proprietary
functions of Lessee consistent with the permissible scope of Lessee's authority and will not be used in a trade or business of any person or entity
other than Lessee.

@ During the Lease Term, Lessee will annually provide Lessor with current financial statements, budgets, proof of appropriation for the ensuing fiscal
year and such other financial information relating to the ability of Lessee to continue this Agreement as may be reasonably requested by Lessor. ]

(h) The Equipment will have a useful fife in the hands of Lessee that is subsiantially in excess of the Original Term and all Renewal Terms. |

(i} The Equipment is, and during the Lease Term will remain personal property and when subjected to use by the Lesses, will not be or bacome fixtures. :

1] The Equipment Is essenttal to the function of the Lessee and the services provided to its citizens and will be used throughout the period that this
Agreement is in force for the purpose of performing one or more governmental or proprietary functions consistent with the permissible scope of its

authority.
(k) During the term of this Agreement, Lessee will not dispose of or sell any part of the Equipment.
[N Lessee has not terminated a lease, rental agreement, installment purchase contract, or any other type of such agreement in the past five (5) years

as a result of insufficient funds being appropriated for payments due under such an agreement.

{m}  This Agreement constitutes the legal, valid and binding cbligation of Lessee enforceabla In accordance with its terms, except to the extent limited by
applicable bankruptey, inselvency, reorganization ar other laws affecting creditors’ rights generally.

()] No evenl or condifien that constitutes, or with the giving of notice or the lapse of ime or both would constitute, an Event of Default exists at the date
hereof.

(o) Lessee has, in accardance with the requirements of law, fully budgeted and apprapriated sufficient funds for the current fiscal year to make the Rental
Payments scheduled to come due during the current fiscal year and to meet its other obligations under this Agreement for the current fiscal yzar, and
such funds have not been expended for other purposes,

[(2)] There Is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board or body, pending or threatened
against ar affecting Lessee, nor to the best knowledge of Lessee is there any basis therefore, wherein an unfavorable decision, ruling or finding would
materially adversely affect the transactions contemplated by this Agreement or any other document, agreement or certificate which is used or
contemplated for use in the consummation of the transactions contemplated by this Agreement or materially adversely affect the financial condition
or properties of Lessee. :

()] All autherizations, consents and approvals of governmentat bodles or agencies required in connection with the execution and delivery by Lessee of
this Agreement or in connection with the carrying out by Lessee of its obligations hereunder have been obtained.

n The entering inte and performance of this Agreement or any other document or agreement contemplated hereby to which Lessee is oristobe a
party will not viclate any judgment, order, law or regulation applicable 1o Lessee or result in any breach of, or constitute a default under, or resuit in
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the creation of any lien, charge, security interest or other encumbrance on any assets of Lessee or the Equipment pursuant to any indenture, mortgage,
dead of trust, bank loan or ¢redit agreement or other instrument to which Lessee is a party or by which it or its assets may be bound, except as herein
provided.

ARTICLE Il. DEFINITIONS
Secticn 2.01. The following terms will have the meanings indicated below unless the context clearly requires othenwise:
"Agreement” means this Master Equipment Lease Purchase Agreement, including the Schedules and any other schedule or exhibit made a part hereof by the
pariies hereto, whether currently in existence or hereafter executed, as the same may be supplemented or amended from time to time in accordance with the
terms hereof.
"Code" means the Internal Revenue Code of 1986, as amended, and the United States Treasury Regulations in effect thereunder,
"Commencement Date" means, with respect to any Schedule, the date when the term of this Agreement with respect to that Schedule and Lessee's obligation
{o pay rent under that Schedule commence, which date shall be the earlier of (i} the date on which the Equipment listed in that Schedule is accepted by Lessee
in the manner described in an Acceptance Certificate substantially in the form of Exhibit D hereto, or {ji) the date on which sufficient moneys to purchase the
Equipment listed in that Schedule are deposited by Lessor for that purpose with an escrow agent.
"Equipment” means the properly described in the Schedules and all replacements, substitutions, repairs, restorations, modifications, attachments, accessions,
additions and improvements thereof or thereto. Whenever reference is made in this Agreement to Equipment listed in a Schedule, that reference shall be
deemed to include all replacements, repairs, restorations, modifications and improvements of or to that Equipment,
"Event of Default” means, with respect to any Lease, an Event of Default described in Section 10.01.
“Escrow Agreement” means, with respect to a given Schedule, an escrow agreement in form and substance salisfactory o Lessor, between Lessee, Lessor
and an escrow agent relating to the acquisitien fund created thereunder.
"Lease" means, at any time, (i) if none of Lessors interest in, to and under any Schedule has been assigned pursuant to Section 9.01, or if all of Lessor's
interest in, to and under this Agreement and all Schedules have been assigned to the same assignee without any reassignment, this Agreement, or (i} if
Lessor's interest in, to and under any Schedule or Schedules has been assigned or reassigned pursuant to Section 9.01, all Schedules that have the same
Lessor and this Agreement as it relates to those Schedules and the Equipment listed therein, which shall constitute a separate single lease relating to that
Equipment.
“Lease Term" means, with respect to any Lease, the Original Term and all Renewal Terms of that Lease,
"Lessee” means the entity which is described in the first paragraph of this Agreement, its successors and assigns.
"Lessor” means, with respect fo each Schedule and the Lease of which that Schedule is a part, (i} if Lessor's interest in, to and under that Schedule has nat
been assigned pursuant to Section 9.01, the entity described as such in the first paragraph of this Agreement or its successar, or (ii) if Lessor's interest in, to
and under that Schedule has been assigned pursuant to Section 8.01, the assignee thereof or its successor.
"Net Proceeds” means the amount reraining from the gross praceeds of any insurance claim or condernnation award after deducting ail expenses (including
atterneys' fees) incurred in the collection of such claim or award.
"Original Term" means, with respect to any Lease, the period from the first Commencement Date for any Schedule under that Lease until the end of the fiscal
year of Lessee in effect at that Commencement Date.
"Purchase Price” means, with respect to the Equipment listad on any Schedule, the amount set forth in that Schedule as the Purchase Price for that Equipment,
"Renewsal Terms" means, with respect fo any Lease, the automatic renewal terms of that Lease, as provided for in Articte lil of this Agreement, each having a
duration of one year and a term co-extensive with the Lessee's fiscal year except the last of such automatic renewal terms which shall end on the due date of
the last Rental Payment set forth in the Schedule.

- "Rental Paymenis” means the basic rental payments payabie by Lessee pursuant to Section 4.02,
“State” means the state in which Lessee is located.
"Vendor” means the manufacturer of the Equipment as well as the agents or dealers of the manufacturer from whom Lessor purchased or is purchasing the
Equipment.

ARTICLE Il. LEASE TERM
Seclion 3.01. L ease of Equipment, Lessor hereby demises, leases and lets o Lessee, and Lessee rents, leases and hires from Lessor, the Equipment listed
in each Schedule in accordance with this Agreement and that Schedule for the Lease Term for the Lease of which that Schedule is a part. The Lease Term
for each Lease may he continued at the end of the Original Term or any Renewal Term for an additional Renewal Term; provided, however, that at the end of
the Original Term and at the end of each Renewal Term, Lessee shall be deemed to have continued that Lease for the next Renewal Term unless Lessee
shall have terminated that Lease pursuant lo Section 4.06 or Section 5.04. The terms and conditions during any Renewal Term shall be the same as the
terms and conditions during the Original Term, except that the Rental Payments shall be as provided in the Schedules. Lessor hereby covenants to provide
Lessee during the Lease Term with quiet use and enjoyment of the Equipment, and Lessee shall during the Lease Term peaceably and quietly have and hokd
and enjoy the Equipment, without suit, trouble or hindrance from Lessor, except as expressly set forth in this Agreement.
Section 3.02. Continuation of Lease Term. Lessee currently intends, subject to Section 4,08, to continue the Lease Term for each Lease through the Original
Term and all of the Renewal Terms and to pay the Rental Payments hereunder. Lessee reasonably believes that legally available funds in an amount sufficient
to make all Rental Paymenis during the Lease Term for each Lease can be obtained. The respensible financial officer of Lesses shall do all things lawfully within
his or her power ta obtain and maintain funds from which the Rental Payments may be made, including making provision for the Rental Payments fo the extent
necessary in each propesed annual budget submitted for approval in accordance with applicable procedures of Lessee and to exhaust all available reviews and
appeals in the event such portion of the budget is not approved. Notwithstanding the foregoing, the decision whether or not to budget or appropriate funds or to
exiend a Lease for any Renewal Term is solely within the discretion of the thert current governing body of Lessee.
Section 3.03. Return of Equipment on Termination. Upon expiraticn or eartier fermination of any Schedule under any provision of this Agreement at a time
when Lessee does not exercise its option to purchase the Equipment described in that Schedule under the provisions of this Agreement, Lessee shall deliver,
at Lessee's expense, the Equipment described in that Schedule to Lessor in the same condition as existed at the Commencement Date, ordinary wear and
{ear expected, packaged or otherwise prepared in a manner suitable by shipment by truck or rail common carrier at a location specified by Lessor.
Section 3.04. Conditions fo Lessor's Performance Under Schedules. As a prerequisite fo the performance by Lessor of any of its obligations pursuant to the
execution and delivery of any Schedule, Lessee shall defiver to Lessor the following:

(@ A Municipal Certificate executed by the Clark or Secretary or other comparable officer of Lessee, in substantially the form attached hareto as Exhibit

B, completed to the satisfaction of Lessor;
(by  AnOpinion of Counsel to Lessee in substantially the form attached herelo as Exhibit C respecting such Schedule and otherwise satisfactory to Lessor;
{c} Al documents, including financing statements, affidavits, notices and similar Instruments, in form satisfactory to Lessor, which Lessor deems
necessary or appropriate at that time;

(dy  Such other items, if any, as are set forth in such Schedule or are reasonably required by Lessor.
This Agreement is not a commitment by Lessor to enter info any Schedule not currently in existence, and nothing in this Agreement shall be construed to
impose any obligation upon Lessor to enter into any proposed Schedule, it being understood that whether Lessor enters inte any proposed Schedule shall be
a decision solely within Lessor's discretion. ;
Lessee will cooperate with Lessor in Lessor's review of any proposed Schedule. Without limiting the foregoing, Lessee will provide Lessor with any ;
documentation or information Lessor may request in connection with Lessor's review of any proposed Schedule, Such documentation may include, without :
limitation, documentation concerning the Equipment and its contemplated use and location and documentation or information concerning the financial status i
of Lessee and other matters related 1o Lessee. i
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ARTICLE IV. RENTAL PAYMENTS

Section 4.01. Rental Payments to Constitute a Current Expense of Lesses. Lessor and Lessee understand and intend that the obligation of Lessee to pay
Rental Paymenis hereunder shall constitute a current expense of Lessee and shall net in any way be construed to be a debt of Lessee in contravention of any
applicable constitutional or statutory limitations or requirements concerning the creation of indebtedness by Lessee, nor shall anything contained hersin
constitute a pladge of the general tax revenues, funds or monies of Lessee.

Section 4,02, Payment of Rental Pavments. Lessee shall pay Rental Payments, exclusively from legally available funds, in lawful money of the United States
of America to Lessor or, in the event of assignment by Lessor, to its assignee, in the ameunts and on the dates set farth In each Schedule, Rantal Payments
shall be in consideration for Lessee's use of the Equipment during the applicable yaar in which such payments are due. The Rental Payments will be payable
without rotice or demand at the office of Lessor (or such other place as Lessor may from time to time designate in writing). if any Rental Payment or other
sum payable under any Schedule is not paid when due, Lessse shall pay to Lessor accrued interest on such delinquent amount from the date due thereof until
paid at the greater of 18% or the maximum rate allowed by law. In the event that it is determined that any of the interest components of Rental Payments may
nat be excluded from gross income for purposes of federal incore taxation, Lesses agrees to pay to Lessor promptly after any such determination and on the
dats of each Rental Payment thereafter an additional amount determined by Lessor lo compensate Lessor for the loss of such excludability {including without
limitation, compensation relating to interest expense, penalties or additions to tax), which determination shall be conclusive absent manifest error,

Section 4.03. Interest and Princioal Componerds. A portion of each Rental Payment is paid as, and represents payment of, inferest, and the balance of each
Rental Payment is paid as, and represents payment of, principal. Each Schedule wilf set forth the interest component and the principal component of sach
Rental Payment during the Lease Term.

Section 4,04, Rental Pavments to be Unconditional, The abligations of Lessee lo make payment of the Rental Payments required under this Aricle IV and
other sections hereof, and to perform and observe the covenants and agreements contained herein, shall be absolute and unconditional in all events, except
as expressly provided under this Agreement. Motwithstanding any dispute between Lessee and Lessor, any Vendor or any cther dispute between Lessee and
Lessor, any Vendor or any other persan, Lessee shall make all payments of Rental Payments when due and shall not withhold any Rental Payments pending
final resofution of such dispute, nor shall Lessee assert any right of set-off or counterclaim against its obfigation to make such payments required under this
Agreement. Lessee's obligation to make Rental Paymerits during the Criginal Term or the then-current Renewal Term for each Schedule shall not be abated
through accident or unforeseen circumstances. .

Section 4.05. Confinuation of Lease Term by Lessee. Lessee intends, subject to the provisions of Section 4.08, to continue the Lease Term for each Lease
through the Original Term and all of the Renewal Terms and to pay the Rental Payments hereunder. Lessee reasonably befieves that legally available funds
of an amount sufficient to make all Rental Payments during the Original Term and each of the Renewal Terms for each Lease can be obfained. Lessea further
intends to do all things lawfully within its power to obtain and maintain funds frem which the Rental Payments may be made, including making provision for
such payments to the extent necessary in each blannual or annual budget submitted and adopted in accordance with applicable provisions of state law, to
have such portion of the budget approved, and to exhaust all available reviews and appeals in the event such portion of the budget is not approved.

Section 4.06. Nonaporoprigtion. Lessee is obligated only to pay such Rental Payments under this Agresment {and any additional amounts due hereunder, if
appiicable) as may lawfully be made from funds budgeted and appropriated for that purpose during Lassea's then curreni fiscal year. Should Lessee fail to
budget, appropriate or otherwise make available funds to pay Rental Payments urder a Lease following the then current Original Term or Renewal Term, that
Lease shall be deemed terminated at the end of the then current Original Term or Renewal Term. Lessee agrees to defiver written notice to Lessor of such
termination at least 8 days prior to the end of the then current Original Term or Renewal Term, but failure to give such written notice shall not extend the term
beyond such Original Term or Renawal Term.

ARTICLE V. TITLE TO EQUIPMENT; SECURITY INTEREST; OPTION TO PURCHASE

Section 5.01. Title to the Equioment, Upon acceptance of the Equipment by Lessee, fitle to the Equipment and any and all additions, repairs, replacements
or modifications shall vest in Lessee, subject to the rights of Lessor under this Agreement; provided that titie to the Equipment that is subject to any Lease
shall thereafter immediately and without any action by Lessee vest in Lessor, and Lessee shall immediately surrender possession of that Equipment to Lessor,
upen (a) any terminaticn of that Lease other than termination pursuant to Section 5.04, ar (b) the eccurrence of an Event of Default with respect to that Lease.
Itis the intent of the parties hereto that any fransfer of fitle to Lessor pursuant to this Section shall occur automatically without the necessity of any bill of sale,
certificate of litle or other instrument of conveyance, Lessee shall, nevertheless, execute and deliver any such instruments as Lessor may request to evidence
such transfer.

Section 5.02. Secyrity Interest. To secure the payment of all Lessee's obligations under each Schedule, Lessee grants to Lessor a security interest constituting
& first lien on (i} the Equipment and on all additions, attachments, accessions, that are considered to be an integral part of the Equipment, and substitufions
thereto, and on any pracesds therefrom, and (i) the acquisition fund establishad under any Escrow Agreement entered into in connecfion tharewith. Lesses
agrees to execute such additional documents, in form satisfactory to Lessor, which Lessor deems necessary or appropriate to establish and maintain its
securily interest in the Equipment. Lessee hereby authorizes the filing of financing statements under the Uniform Commercial Code in connection with the
security interest granted hereunder.

Section 5.03. Personal Property. Lessor and Lessee agree that the Equipment Is and will remain personal property and will not be deemed ta be affixed to
or a part of the real estate on which it may be situated, notwithstanding that the Equipment or any part thereof may be or hereafter become in any manner
physically affixed or attached to real estate or any building thereon. Upon the reguest of Lessor, Lessee will, at Lessee's expense, furnish a waiver of any
interast in the Equipment from any party having an interest in any such real estate or building.

Section £.04. Optlon lo Purchase. Lessee shall have the opiion to purchase Lessor's interest in all (but not less than all) of the Equipment described in any
Schedule, upen giving written notice to Lessor at least 60 {but not more than 180) days before the date of purchase, at the following times and upon the
following terms:

(a) On the date of the last Rental Payment set forth in that Schedule (assuming this Agreement is renewed at the end of the Original Term and each
Renewal Term), if the Agreement is still in effect on such day, upon payment In full to Lessor of the Rental Payments and all other amounts fhen due
under that Schedule plus One Dollar;

(b On the tast day of the Original Term or any Renewal Term then in eifect, upon payment in full to Lessor of the Renital Payments and all other amounts
then due under that Schedule plus the then applicable Purchase Price set forih in that Schedule; or

{c} In the event of substantial damage to or destruction or condemnation of substantially all of the Equipment listed In that Schedule on the day specified
in Lessee's written notice to Lessor of its exercise of the purchase option upon payment in full to Lessor of the Rental Payments and all other amounts
then due under that Schedule plus the then applicable Purchase Price set forth in that Schedule.

ARTICLE VI. DELIVERY, MAINTENANCE; MODIFICATION; TAXES; INSURANCE AND OTHER CHARGES

Section 8.01. Delivery, Installation and Acceotance of Equipment. Lessee shall order the Equipment, cause the Equipment to be delivered and installed at
the locations specified in the Schedules and pay any and all delivery and installation costs in connection therewith. When the Equipment listed in any
Schedule has been delivered and installed, Lessee shall immediately accept such Equipment and evidence said acceptance by executing and delivering to
Lessor an acceptance certificate in the form attached hereto as Exhibit D.

Section 6.02. Location; Inspection. Once installed, no item of the Equipment will be moved from the location specified for it in the Schedule on which that
item is listed without Lessor's censent, which consent shall not be unreasonably withheld. Lessor shalt have the right at all reasonable times during regular
business hours fo enter into and upon the property of Lessee for the purpose of inspecting the Equipment,

Section 8.03. Maintenance of Equinment by | essee. Lessee agrees that at all times during the Lease Term Lessee will, at Lessee's own cost and expense,
maintain, preserve and keep the Equipment in good repair, working erder and condition, and that Lessee will from time to time make or cause to be made all
necessary and proper repairs, replacements and renewals. Lessor shall have no respensibility in any of these matters, or for the making of improvements or
additions to the Equipment. Lessee shall not make material modifications to the Equipment without the prior consent of Lessor,

Section 6.04. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee shall keep the Equipment free of all liens, charges and encumbrances
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except those created by this Agreement. The parties to this Agreement contemplate that the Equipment will be used for a governmental or proprietary purpese
of Lessee and, therefore, that the Equipment will be exempt from all taxes presently assessed and levied with respect to personal property. In the event that
the use. possession or acquisition of the Equipment is found to be subjact to taxation in any form (except for income taxes of Lessor), Lessae will pay, as the
same respectively come due, all taxes and governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied against or with
respect o the Equipment and any equipment or ather properly acquired by Lessee in substitution for, as a renewal or replacement of, or a modification,
improvement ar addition to the Equipment, as well as all gas, water, steam, slectricity, heat, power, telephone, utility and other charges incusred in the
operation, maintenance, use, accupancy and upkeep of the Equipment; provided that, with respect to any governmental charges that may lawfully be paid in
installments over a-perlod of years, Lessee shall be obligated to pay only such instaflments as have accrued during the Lease Term. Lesses will take no l

!

action that will cause the interest portien of any Rental Payment to become includable in gross income of the recipient for purposes of federal income taxation
under the Code, and Lessee will take, and will cause its officers, employees and agents to take, all affirmative action legally within its power to prevent such
Intersst from being includable in gross income for purposes of faderal inceme taxation under the Code. Lessee acknowledges that Lessor's yield with respect
to this Agreement is dependent upon the interest component of each Rental Payment being excluded from Lessor's income pursuant to Code.

Section 6.05, Pravisions Regarding Insurance, At its own expense, Lessee shall maintain (a) casualty insurance insuring the Equipment against loss or
damage by fire and all ofher 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 ta the then applicable Purchase Price of the Equipment, (b) liabitity insurance that protects Lessor from liability in all
events in form and amount satisfactory to Lessor and (c) workers' compensation coverage as required by the laws of the State; provided that, with Lessor's
prior written censent, Lessee may self-insure against the risks described in clauses (a) and (b}; provided further that, if Lessor provides such consent Lessee
shall provide o Lessor with information with respect to such self-insurance program as Lessor may request from time to time. All insurance proceeds from
casualty losses shall be payable as hereinafter provided. Lessee shall furnish to Lessor ceriificates evidencing such coverage throughout the Lease Term, All
such casualty and liability insurance shall be with insurers that are acceptable to Lessor, shall name Lessor as a loss payee and an additional insured,
respectively, and shall contain a provision to the effect that such Insurance shall not be canceled or modified materially witheut first giving written notice thereof
to Lessor at least 3¢ days in advance of such cancellation or modification. All such casually insurance shall contain a provision making any losses payable to
Lessee and Lessor as their respective interests may appear.

Section 6.06. Advances. In the event Lessee shall fail to maintain the full insurance coverage required by this Agreement or shall fail to keep the Equipment
in good repair and operating condition, Léssor may {but shall ke under no obligation to) purchase tha required insurance and pay the premiums on the same
of may make such repairs or replacements as are necessary and provide for payment thereof; and all amounts so advanced therefore by Lessor shall constitute
additional rent for the then-current Original Term or Renewal Term, and Lessee covenants and agrees fo pay such amounts so advanced by Lessor with
interast thereon from the date advanced until paid at the rate of 18% per annum or the maximum interest rate permitted by law, whichever is less.

ARTICLE VIl. DAMAGE, DESTRUCTION AND CONDEMNATION: USE OF NET PROCEEDS

Section 7,01, Risk of Losg. Lessee is responsible for the entire risk of loss of or damage or destruction fo the Equipment. No such loss, damage or destruction

shalt relieve Lessee of any obligation under this Agreement or any Lease.

Sectien 7.02. Damage. Destruction and Condemnation. If (a} the Equipment listed on any Schedule or any portion thereof is destrayed, in whole or in part,

or is damaged by fire or oiher casualty or (b) titfe 1o, or the temporary use of, the Equipment or any part therecf shall be taken under the exercise of the power

of eminent domain by any governmental bady or by any person, firm or corparation acting pursuant to governmental authority, Lessee and Lessor will cause i

the Net Proceeds of any insurance claim or condemnation award to be applied to the prompt replacement, repair, restoration, medification or improvement of

that Equipment, unless Lessee shall have exercised its option to purchase that Equipment pursuant to Section 5.04. Any balance of the Net Proceeds

remaining after such work has been completed shall ke paid to Lesses,

Section 7.03. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full the cost of any replacement, repair, restoration, modification or ‘

improvement referred to in Section 7.02, Lessee shall either complete such replacement, repafr, restoration, modification or improvement and pay any costs |

thereof in excess of the amount of the Net Proceeds, unless Lessee, pursuant to Section 5.04, purchases Lessor's interest in the Equipment destroyed, ‘

|

I

damaged or taken and any ofher Equipment listed in the same Schedule. The amount of the Net Proceeds, if any, remaining after completing such repair,
restoration, modification or improvement or after purchasing Lessor's interest in the Equipment shall be retained by Lessee. If Lessee shall make any payments
pursuant to this Section, Lessee shall not be entitled to any reimbursement therefore from Lessor nor shall Lessee be entitled to any diminution of the amaunts

payable under Article V.

ARTICLE VIIl. DISCLAIMER OF WARRANTIES; VENDOR'S WARRANTIES: USE OF THE EQUIPMENT :
Section 8.01, Disclaimer of Warranties, LESSEE HAS SELECTED THE EQUIPMENT AND THE VENDORS. LESSOR MAKES NO WARRANTY OR !
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR FARTICULAR !
PURPOSE OR FITNESS FOR USE OF THE EQUIPMENT, OR WARRANTY OR REPRESENTATION WITH RESPECT THERETO. In no event shall Lessor

be liable for an incidental, indirect, special or censequential damage in connection with ar arising out of this Agresment or the existence, furnishing, functioning i
or Lessee's use of any item or products or service provided for in this Agreement. ;
Sectior 8.02. Vendor's Warranties. Lesser hereby irrevocably appoints Lessee its agent and attorney-in-fact during the Lease Term, so long as Lessee shall :
not be in defaull hereunder, to assert from time to time whatever claims and rights, including warranties of the Equipment, which Lessor may have against the i
Vendor of the Equipment. Lessee's sole remedy for the breach of such warranty, indemnification or represantation shall be against the Vendor of the i
Equipment, and not against Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor with respect to this Agreement,

including the right to receive full and timely payments hereunder, Lessee expressly acknowledges that Lessor makes, and has made, no representation or

warranties whatsoever as to the existence or availabifity of such warranties of the Vendor of the Equipment.

Section 8.03._Use of the Equipment. Lessee will not install, use, operate or maintain the Equipment impraperly, carelessly, in violation of any applicable law

or in @ manner centrary to that contemplated by this Agresment. Lessee shall provide all permits and licenses, if any, necessary for the installation and

operation of the Equipment. In addition, Lesses agrees to comply in all respects (including, without limitation, with respect to the use, maintenance and

operafion of each item of the Equipment) with all laws of the jurisdictiens in which its operations involving any item of Equipment may extend and any legislative,

executive, administrative or judicial body exercising any power or jurisdiction over the items of the Equipment; provided, however, that Lessee may contest in

goad faith the validity or application of any such law or rule in any reasonable manner which does not, in the opinion of Lessor, adversely affect the title of

Lessor in and to any of the items of the Equipment or its interest or rights under this Agreament,

Section 8.04, Essential Nature of the Equipment. Lessee confirms and affirms that the Equipment is essential fo the function of Lessee and the services
provided to its cifizens, that there Is an immediate need for the Equipment which is not temporary or expected to diminish in the foreseeable future, and that

| essee will use substantially all the Equipment for the purpose of performing one or more governmental or proprietary functions consistent with the permissible
scope of its authority.

ARTICLE iX, ASSIGNMENT, SUBLEASING, INDEMNIFICATION, MORTGAGING AND SELLING

Section .01, Assignment by Lessor. Lessor’s interest in, to, and under this Agreement; any Lease and the Equipment may be assigned and reassigned in
whoie or in part to one or more assignees by Lessor at any time subsetuent to its execution. Lessee hereby agrees to maintain a written record of each such
assignment In form necessary to comply with Section 149(a) of the Code. No such assignment shali be binding on Lessee untit it has received writien notice ;
from Lessor of the assignment disclosing the name and address of the assignze. Lessee agrees to execute all documents, including chattel morigages or
financing statements that may be reasonably requested by Lessor or any assignee to protect its interests in the Equipment and in this Agreement. Lessee :
shall not have the right to and shall not assert against any assignee any claim, counterclaim, defense, set-off or other right Lessee may from time to time have

against Lessor,
Section 9.02. Assignment and Subleasing by Legsee. None of Lessee’s interest in, to and under this Agreement and in the Equipment may be sold, assigned,
subleased, pledged or otherwise encumbeared by Lessee without the prior written consent of Lessor.
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Section 9.03, Release and Indemnification Cavenants, To the extent permitted by law, Lessee shall indemnify, protect, hold harmiess, save and keep harmless
Lessor from and against any and all liabilities, obligations, losses, clalms and damages whatsoever, regardless of cause thereof, and all expenses in connection
therewith {including, without limitation, counsel fees and expenses, penalties connected therswith imposed on interest received) arising out of or as (a) result
of the entering into of this Agreement, {b) the ownership of any item of the Equipmant, {¢) the manufaciure, ordering, acquisition, use, operation, condition,
purchase, delivery, rejection, storage or return of any item of the Equipment, (d) or any accident in connection with the operation, use, condiiion, possession,
storage or retumn of any item of the Equipment resulting in damage to property or injury to or death to any person, and/or {g) the breach of any covenant herein
or any material misrepresentation contained herein, The indemnification arising under this paragraph shall continue in full force and effect notwithstanding the
full payment of all cbligations under this Agreement or the termination of the Lease Term for any reason.

ARTICLE X. EVENTS OF DEFAULT AND REMEDIES
Section 10,01. Events of Default Defined. Subject to the provisions of Section 4.06, any of the following events shall constitute an "Event of Default” under
any Lease:

(a) Failure by Lessee to pay any Rental Payment ar other payment requirad to be paid under that Lease at the time specified in that Lease;

(b) Failure by Lessee to observe and perform any covenant, candition or agreement on its part to be cbserved or performed under that Lease, other
than as referred to in subparagraph {a) above, for a period of 15 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 netice cannot be corrected within the applicable period, Lessor will not unreasanably withhold its consent to an extension of such time if
corractive action is instituted by Lessee within the applicable period and diligently pursued until the default is carrectad;

(s Any statement, representation or warranty made by Lessee in or pursuant to that Lease or its execution, delivery or performance shail prove to have
been false, incorrect, misleading or breached in any materiat respect on the date when made;
{d} Any provision of that Lease shall at any time for any reason ¢ease to be valid and binding on Lessee, or shall be declared to ba null and void, or the

validity or enforceability thereof shall be contested by Lessee or any governmental agency or authority if the loss of such provision would materially
adversely affect the rights or security of Lessor, or Lessee shall deny that it-has any further liability or obligation under that Lease.

{e) Lessee shall (1) appiy for or cansent to the appointment of a receiver, trustee, custodian or liguidator of Lessee, or of all or a substantial part of the
assefs of Lessee, (i} be unable, fail or admit in writing its inability generally to pay its debls as they become due, {iil) make a general assignment for
the benefit of creditors, (iv) have an order for relief entered against it under applicable federal bankruptey law, or (v) file a voluntary petition in
bankruptey or a petition ar an answer seeking rearganization or an arrangement with creditors or taking advantage of any insolvency law or any
answer admitting the materfal allegations of a pefition filed against Lessee in any bankruptcy, recrganization or insolvency proceeding; or

H An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a pelition or appointing a receiver, trustee, custodian
or liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, approval o consent, and such
order, fudgmerit or decres shall continue unstayed and in effect for any period of 30 consecutive days.

Secfion 10.02. Remedies on Default. Whenever any Event of Dafault under any Lease exists, Lessor shall have the right, at its sole option without any further
demand or notice, to take one or any combination of the following remediaf steps:

(@ By witten notice to Lessee, dectare all Rental Payments and other amounts payable by Lessee under that Lease to the end of the then current
Original Term or Renewai Term to be due;
(o) With or without terminating that Lease, Lessor may, upon 5 days written notice to Lessee, enter the premises where any Equipment that is subject

to that Lease is located and retake possession of that Equipment o7 require Lessee at Lessee’s expense to promptly return any or all of the Equipment
to the possessicon of Lessor at such place within the United States as Lessor shall specify, and self or lease the Equipment or, for the account of
Lessee, sublease the Equipment, continuing to hold Lessee liable for the difference between (f) the Rental Payments and other amounts payable
by Lessee under that Lease plus the then-applicable Purchase Price for that Equipment and (il} the net proceeds of any such sale, leasing or
subleasing (after deducting all expenses of Lessor in exercising its remedies under this Agreement, including without limitation all expenses of taking
possession, stering, reconditioning and selling or leasing the Equipment and all brokerage, auctioneers' and attomeys' fees) provided that the amount
of Lessee's liability under this subparagraph (b) shall not exceed the Rental Payments and other amounts otherwise dua under that Lease plus the
remaining Rental Payments and other amounts payable by Lessea under that Lease to the end of the then current Original Term or Renewal Term;
and

{c} Lessor may take whatever action at law or in equity may appear necessary or desirable to enforce its rights under that Lease or as the owner of any
or all of the Equipment that is subject to that Lease.

in addition, whenever an Event of Default exists with respect to any Rental Payment required by a particular Scheduls or with respect to any other payment,

covenant, condition, agreemeni, statement, representation or warranty set forth In that Schedule or applicable to that Schedule or the Equipment listed

therein, Lessor shall have the right, at its sofe option without any further demand or notice, to take one or any combination of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments payable by Lessee pursuant to that Schadule and other amounts payable by
Lessee under this Agreement fo the end of the then current Originaf Term or Renewal Term to be due;
(h) With or without terminating that Schedule, Lessor may, upon 5 days writien notice to Lessee, enter the premises where the Equipment listed in that

Schedule is located and retake possession of that Equipment or require Lessee at Lessee's expense to promptly return any or all of that Equipment
to the possession of Lessor at such place within the United States as Lessor shall specify, and sell or lease that Equipment or, for the account of
Lessee, sublease that Equipment, continuing to hold Lessee liable for the difference between (i} the Rental Payments payable by Lessee pursuant
{o that Schedule and other amounts relaled to that Schedule ar the Equipment listed therein that are payable by Lessee hereunder plus the then
applicable Purchase Price for that Equipment, and (i) the net proceeds of any such sale, leasing or subleasing (after deducting all expenses of
Lessor in exercising its remedies under this Agreement, including without limitation all expenses of taking possession, storing, reconditioning and
selling or leasing such Equipment and all brokerage, auctioneers’ and attorneys' fees) provided that the amount of Lessee’s liability under this
subparagraph (b) shall not exceed the Rental Payments and other amounts otherwise due under that Schedule plus the remaining Rental Payments
and other amounis payable by Lessee under that Schedule to the end of the then current Original Term or Renewal Term; and

() Lessor may take whataver action at law or in equity may appear necessary or desirable to enforce its rights under that Schedule, this Agreement
with respect to that Schedule and the Equipment listed therein,

In addition to the remedies specified above, Lessor may charge interest on all amounts due to it at the rate of 18% per annum or the maximum amount

permitted by law, whichever is less. The exercise of any such remedies respecting any such Event of Default shall not refieve Lessee of any other liabilities

under any other Schedules, this Agreement related to any other Schedule or the Equipment listed therein.

Section 10.03. No Remedy Exclusive. Mo remedy conferred upon or reserved to Lessor by this Article is intended to be exclusive and every such remedy

shall be cumulative and shall be in addition to every other remedy given under this lease. No delay or omission to exercise any right or power accruing upon

any default shall impair any such right or power or shall be construed to be a waiver thareof but any such right and power may be exercised from time o time

and as often as may be deemed expedient by Lessor or its assignes.

Section 10.04. Agreement to Pay Altorneys’ Fees and Expenses. If Lessee should default under any of the provisions hereof and Lessor should employ

aftorneys or ingur other expenses for the collection of moneys or for the enforcement of performance or observance of any obligation or agreement on the part

of Lessee confained In this Agreement, Lessee agrees, to the extent it is permitted by law to do so, that it will, if assessed by a court of competent jurisdiction,

pay to Lessor the reasonable fees of those attorneys and other reasonable expenses so incurred by Lessor,

Section 10.05. Application of Mongys. Any net proceeds from the exercise of any remedy hersunder (after deducting all expenses of Lessor in exercising

such remedies including without limitation all expenses of taking possession, storing, reconditicring and selling or feasing Equipment and all brokerage,

auctioneer's or attorney's fees) shall be applied as follows: :

(a} If such remedy Is exercised solely with respect to a single Schedule, Equipment listed in that Schedule or rights under the Agreement refated to that
Schedule, then to amounts due pursuant to that Schedule and other amounts related to that Schedule or that Equipment.

'
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(53] i such remedy is exercised with respect to more than one Schedule, Equipment listed in more than one Schedule or rights under the Agreemeant
refated to more than one Schedule, then to amounts due pursuant to those Schedules pro rata.

ARTICLE Xi. MISCELLANEOUS

Section 11.01. Notices. All notices, cerlificates or other communications hereunder shall be sufficiently given and shall be deemed given when delivered or
mailed by registered mail, postage prepaid, to the parties at their respective places of business.

Section 11.02. Binding Effect; Entire Agreement; Amendments and Modificafions. This Agreement shall inure to the benefit of and shall be binding upon
Lesser and Lessee and their respective successors and assigns. This Agreement and related Schedule(s) constitute the entire agreement between Lessor
and Lessee and the terms of this Agreement shall not be waived, altered, modified, supptemented or amended in any manner whatscever except by written
instrument signed by the Lesser and the Lessee; nor shalf any such amendment that affects the rights of Lessor's assignee be effective without such assignee's
consent. In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such helding shall not
invalidate ar render unenforceable any other provision hersof.

Section 11,03, Applicable | aw. This Agreement shall be governed by and construed in accordance with the laws of the State.

Section 11.04. Severability. In the event any provisian of this Agreement shall be held fnvalid or unenforceable by any court of competent jurisdiction, such
holding shall net invalidate or render unenforceable any ofher provision hereof.

Section 11,05, Execution in Cotnterparts: Chattel Paper, This Agreement, including in writing each Schedule, may be executed in several counterparts, each
of which shal be an original and all of which shall constitute but one and the same instrument; except (1) to the exlent that various Schedules and this
Agreement as it relates thereto constitutes separate Leases as provided in this Agreement and (2) that Lassor’s inferest in, to and undsr any Schedule and
the Agreement as it relates to that Schedule, and the Equipment listed in that Schedule may be sold or pledged only by delivering possesslon of the original
counterpart of that Schedule marked “Counterpart No. 1," which Counterpart No. 1 shall constitule chattel paper for purposes of the Uniform Cemmercial Code.
Sectien 11,06, Usury. The parties hereto agree that the charges in this Agreement and any Lease shall not be a violation of usury or other law. Any such
excess charge shall be applied in such order as to conform this Agreement and such Lease to such applicable law.

Section 11.07. Jury Trial Waiver. TO THE EXTENT PERMITTED BY LAW, LESSEE AGREES TO WAIVE ITS RIGHT TO A TRIAL BY JURY.

Secfion 11.08. Facsimile Documantation. Lessee agrees that a facsimile copy of this Agreement or any Lease with facsimile signatures may be freated as
an original and will be admissible as evidence of this Agreement or such Lease,

Section 11.G65. Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of
any provisions or sections of this Agreement,

iN WITNESS WHEREOF, Lessor and Lesses have caused this Agreement ta be executed in their names by their duly authorized representatives as of the
date first above written.

Lease No. 0115TGRA |
LESSEE: Gravges County Water District /
By X % /%—\ Ty

-

Title ey Morrow, Chairman ﬁ Kevin Leonard Water Operations Manager

Date X ﬁg/f/é’?o

LESEOR: Republic First National Corporation
oy_Bactaund Vadp b

Title A531staer Secretary

Date 1/13/20 l

i
i
i
i

Y e g e
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EXHIBIT A
SCHEDULE OF EQUIPMENT NO. 01

COUNTERPART NO. _1

LESSOR'S INTEREST IN, TO AND UNDER THIS SCHEDULE AND THE AGREEMENT AS IT RELATES TO THIS SCHEDULE MAY BE
SOLD OR PLEDGED ONLY 8Y DELIVERING POSSESSION OF COUNTERPART NO. 1 OF THIS SCHEDULE, WHICH COUNTERPART
NQ. 1 SHALL CONSTITUTE CHATTEL PAPER FOR PURPOSES OF THE UNIFORM COMMERCIAL CODE.

Re: Schedule of Equipment No. 01 between Republic First National Corporation as Lessor and Graves Caunty Water District as Lessee dated as of 1/15/2020
to Master Equipment Lease Purchase Agreement dated as of 11152020,

1. Defined Terms. Allterms used herein have the meanings ascribed to them In the above-referenced Master Equipment Lease Purchase Agreement
(the "Master Equipment Lease”).

2. Equipment. The Equipment included under this Schedule of Equipment is comprised of the items described in the Equipment Description attached
hereto as Attachment 1, together with all replacements, substitutions, repairs, restorations, modificaticns, attachments, accessions, additicns and
improvemants thereof ar therata.

3. Payment Schedule. The Rental Payments and Purchase Prices under this Schedule of Equipment are set forth in the Payment Schedule attached
as Attachment 2 hereto,

4, Representations, Warranties and Covenants. Lessee hereby represents, warrants, and covenants that its representations, warranties and
covenants set forth in the Agreement are frue and cormect as though made on the date of commencement of Rental Payments on this Schedule.

5. The Master Equipment Lease. This Schedule is hereby made as part of the Master Equipment Lease and Lessor and Lessee hereby ratify
and confirm the Master Equipment Lease. The terms and provisions of the Master Equipment Lease (other than fo the extent that they relate
solely to other Schedules or Equipment listed on other Schedules) are hereby Incorporated by reference and made a part hereof.

8. Certificate of “Qualified Tax-Exempt Obligation” By Lessee. Lessee hereby designates the Lease as a "qualified lax-exempt obligation” as
defined in Section 265(b)(3)(B) of the Code. The aggregate face amount of all tax-exempt obligations (excluding private activity bonds other than
qualified 501(c){3) bonds) issued or to be issued by Lessee and alf subordinate enfities thereof during the Issuance Year is nof reasonably
expected lo exceed $10,000,000. Lessee hereby covenants that Lessee and all subardinate entities thereof will not issue in excess of
$10,000,000 of qualified tax-exempt obligations (including the Lease but excluding private activity bonds other than qualified 501(c}{3) bonds)
during the Issuance Year without first obtaining an opinicn of nationally recognized counsel In the area of tax-exempt municipal obligations
acceptable to Lesscr that the designation of the Lease as a “qualified tax-exampt abligation” will not be adversely affectad.

7. Other Provisions.

L.ease Number: 0115TGRA s

LESSEE: Graves Gounty Water District
By X %—\ Witnesd

Title Joey Morrow, Chairman illg Kevin Léonard, Water Operations Manager

Date X @f/ Z/ TE

LESSOR: Republic First National Corporation

- -

By
Title _ Azmsistant’  Secrebary
Date 1/13/20
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ATTACHMENT 1
EQUIPMENT DESCRIPTION

RE: Schedule of Equipment No. 01 betwaen Republic First National Corporation as Lessor and Graves County Water District as Lessee
dated as of 1/15/2020 to Master Equipmant Lease Purchase Agreement dated as of 1/15/2020.

Description

-

One (1) 2020 VHE 1312-384X Hydro Excavator as described on 502 Equipment, LLC Quote ID: 19275
Rev 143829.6 dated 5/3/2019

TR TR ATy e TR



Attachment 1 Page 9 of 26

ATTACHMENT 2
PAYMENT SCHEDULE

RE: Schedule of Equipment No. 01 between Republic First National Corporation as Lessor and Graves County Water District as Lessse
dated as of 1/15/2020 to Master Equipment Lease Purchase Agresment dated as of 1/15/2020.

Lease Number: 0115TGRA

Cost of Equipment: $35%,270.00

AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Year

Payment Payment Payment Interest Principal Early Termination
Number Date Amount Portion Portion Purchase Option

1 212212020 $6,510.39 $1,225,09 $5,285.30 Not Available

2 3/22/2020 $6,510.39 $978.19 $5,532.20 Not Available

3 4/22/2020 $6,510.39 $962.91 $5,547.48 Not Available

4 5/22/2020 $4,510.39 $947.58 $5,562.81 Not Available

5 6/22/2020 $6,510.39 $932.20 $5,578.19 Not Available

6 712212020 $6,510.39 $916.789 $5,583.60 Not Available

7 8/22/2020 $6,510.39 $901.33 $5,609.06 $326,361.78

8 9/22/2020 $6,510.39 $885.83 $5,624.56 $320,531.31

9 10/22/2020 $6,510.39 $870.29 $5,640.10 $314,688.69
10 11/22/2020 $6,510.38 $854.70 $5,655.69 $308,833.90
1 12/22/2020 $6,510.39 $839.08 $5,671.31 $302,966.91
12 172212021 $6,510.39 $823.40 $5,686.99 $297,087.70
13 2/122/2021 $6,510.39 $807.69 $5,702.70 $291,196.24
14 3/22/2021 $6,510.39 $791.93 $5,718.46 $285,292,51
15 472212021 $6,510.39 $776.13 $5,734.26 $279,376.48
16 5/22/2021 $6,510.39 $780.28 $5,750.11 $273,448.12
17 6/22/2021 $6,510.39 $744.39 $5,766.00 $267,507.41
18 712242021 $6,510.39 $728.46 $5,781.93 $261,654.33
19 8/22/2021 $6,510.39 $712.48 $5,797.91 $255,588.84
20 9/22/2021 $6,510.39 $696.46 $5,813.93 $249,610.93
21 10/22/2021 $6,510.39 $680.39 $5,830.00 $243,620.56
22 11/22/2021 $6,510.39 $664.28 $5,846.11 $237,617.71
23 12/22/2021 $6,510.39 $648.13 $5,862.26 $231,602.36
24 1/22/2022 $6,510.39 $631.93 $5,878.48 $225,574.47
25 2/22/2022 $6,510.39 $615.66 $5,894.71 $219,534.03
26 3/22/2022 $6,510.39 $599.39 $5,911.00 $213,481.00
27 4/22/2022 $6,510.39 $583.08 $5,027.33 $207,415.36
23 5/22/2022 $6,510.39 : $566.68 $5,943.71 $201,337.09
29 6/22/2022 $6,510.39 $550.25 $5,060.14 $1 95,246.15
20 7122/2022 $6,510.39 $533.78 - $5,976.61 $189,142.52
31 8/22/2022 $6,510.39 $517.27 $5,983.12 $183,026.18
32 9/22/2022 $6,510.39 $500.71 $6,009.68 $176,897.09
33 10/22/2022 $6,510.39 $484.10 $6,026.29 $170,755.24
34 11/22/2022 $6,510.39 ~ $467.45 $6,042.94 $164,600.59
35 12/22/2022 $6,510.39 $450.75 $6,059.64 $168,433.12
36 11222023 $6,510.39 $434.00 $6,076.39 $152,252.80
a7 2/22/2023 $6,510.39 3417.21 $6,003.18 $146,059.60
38 3/22/2023 $6,510.39 $400.37 $6,110.02 $139,853.50
39 412212023 $6,510.39 $383.49 $6,126.90 $133,634.47
40 5/22/2023 $6,510.39 $366.56 $6,143.83 $127,402.49

41 8/22/2023 $6,510.39 $349.58 $6,160.81 $121,157.52




42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

Grand Totals

LESSEE: Graves County Water District

7i22/2023
B8/22/2023
9/22/2023
10/22/2023
11/22/2023
1212212023
112212024
22212024
3/22/2024
4/22/2024
5/22/2024
6/22/2024
712272024
8/22/2024
©/22/2024
10/22/2024
11/22/2024
1212242024
1/22/2025

$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39
$6,510.39

$390,623.40

Ny sl

Title Joey Morrow, Chairman

Date Mﬁ/z/go

$332.56
$315.48
$298.37
$281.20
$263.99
$248.73
$229.42
$212.06
$194.66
$177.20
$159.70
$142.15
$124.55
$106.91

$89.21

371.47

$53.68

$35.83

$17.95

$31,353.40
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$6,177.83
$6,194.90
$6,212.02
$6,229.19
$6,248.40
$6,263.66
$6,280.97
$6,298.33
$6,315.73
$6,333.19
$6,350.69
$6,368.24
$6,385.84
$6,403.48
$6,421.18
$6,438.92
$6,456.71
$6,474.56
$6,492.44

$359,270.00

$114,899.54
$108,628.52
$102,344.44
$96,047.27
$89,736.98
$83,413.54
$77,076.93
$70,727.12
$64,364.08
$57,987.78
$51,598.20
$45,195.31
$38,779.08
$32,349.48
$25,906.48
$19,450.06
$12,980.19
$6,496.84
$0.00
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EXHIBIT B
MUNICIPAL CERTIFICATE

Re: Schedule of Equipment No. 01 between Republic First National Corporation as Lessor and Graves County
Water District as Lessee dated as of 1/15/2020 to Master Equipment Lease Purchase Agreement dated as of
1/15/2020.

I, the underssgmed the duiy appointed, qualified and acting Secretary of the above captioned Lessee do hereby certify
this X 288y of X _Octohor 20X 14 as follows:

{1} Lessee did, at a meeting of the governing body of the Lessee held on X @Chb&/ 8(1 20X I q . by motion
duly made, seconded and carried, in accordance with all requirements of law, approve and authorize the execution
and delivery of the above-referenced Schedule of Equipment No. 01 (the "Schedule”) an its behalf by the following
named representative of the Lessee, to withess:

Joey Morrow Chairman
Printed Name of Person Executing the Lease Title

S B

Sw/ﬁtyré of Person Executing the Lease

(2) The above-named representative of the Lessee held at the time of such authorization and holds at the present
time the office set forth above.

(3) The meeting of the governing body of the Lessee at which the Schedule was approved and authorized to be
executed was duly called, regularly convened and attended throughout by the requisite majority of the members
thereof or by other appropriate official approval and that the action approving the Schedule and authorizing the
execution thereof has not been altered or rescinded.

(4) No event or condition that constitutes, or with the giving of notice or the lapse of time or both would constitute, an
Event of Default (as such term is defined in the above-referenced Master Equipment Lease Purchase Agreement)
exists at the date hereof.

(5) Allinsurance required In accordance with the above-referenced Master Equipment Lease Purchase Agreement is
currently maintained by the Lessee.

{6) Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds for the
current budget year to make the Rental Payments scheduled to come due during the Original Term and to meet
its other obligations for the Original Term (as such terms are defined in the above referenced Master Equipment
Lease Purchase Agreement) and such funds have not been expended for ather purposes.

{7) The fiscal year of Lessee is from January to December.

IN WITNESS WHEREOF, | hereunto set my hand and the seal of the governing body of the Lessee the day and year first
above written.

Graves County Water Dlstnct
%&7 > 2

Prmtec_[ Name /Title Belva Wilkerson, Secretary

*Above signature must be in addition to the two signatures on the Master Equipment Lease Purchase Agreement.

This person must be authorized by the governing body to execute'the documents on behalf of the Municipality.




Attachment 1 Page 12 of 26

238 North Seventh Street

NB | Neely, Brien, Wilson & Toombs, PLLC ., (7.7
WT ——~ ATTORNEYS AT LAW-— p. (270) 247.9833
. f. (270) 2477143

January 8, 2020

Lessee: Graves County Water District

Repubiic First National Corparation
2525 West State Road 114
Rochester, IN 46875

Gentlemen:

As legal counsel to Graves County Water District (the "Lassee"), | have examined (a) an executed counterpart of a
certain Master Equipment Lease Purchase Agreement, dated as of 1/15/2020, and Exhibits thereto by and between
Republic First National Corporation (the "Lessor") and Lessee, Schedule of Equipment No. 01, dated 1/15/2020, by
and between Lessor and Lesses, which, among other things, provides for the lease with option to purchase by the
Lessee of cerain property listed in the Schedule (the "Equipment’), an exscuted counterpart of a certain Escrow
Agreement dated 1/15/2020, by and between Lessor, Lessee and Crossroads Bank as Escrow Agent (collectively,
the “Agreement”) {b) an executed counterpart of the ordinances or resolutions of Lessee which, among other things,
authorizes Lassee to execute the Agreement and (c) such other opinions, documents and matters of law as | have
deemed necessary in connection with the following opinions.

Rased on the foregoing, | am of the following opinions:

{1) Lessee is a public body corporate and poiitic, duly organized and existing under the laws of the State, and
has a substantial amount of the following sovereign powers: (a) the power to tax, (b) the power of eminant
domain, and (c) police power; :

(2) Lesses has the requisite power and authority to lease the Equipment with an option o purchase and to
exscute and deliver the Agreement and to perform its obligations under the Agreement,

(3) The Agreement and the other documents either attached therelo or required therein have been duly
autherized, approved and exacuted by and on behalf of Lessee and the Agreement and other documents
either attached thereto or required thersin are the valid and binding obligations of Lessse enforceable in
accordance with thelr tarms;

(4) The authorization, approvat and execution of the Agreement and all other proceedings of Lessee relating to
the transactions contemplated thereby have besn performed in accordance with all opsn mesting laws,
public bidding laws and all other applicabie state or federal laws; and

(8} There is no proceseding pending or threatened in any court or before any governmental authority or
arbitration board or ftribunal that, if adversely determined, would adversely affect the transactions
contemplated by the Agreement or the secusity interest of Lessor or its assigns, as the case may be, in the
Equipmsnt.

(8) The signatures of the officers which appear on the Agresment are true and genuine, 1 know said officers and
know them to hold the offices set forth below their names.

(7) No further approval, consent or withholding of objestion is required from any federal, state or local
govemmental authority with respect to the entering inte or performance by the Lessee of the Lease and the
transaction contemplated thereby.

(8) The Equipment leased pursuant to the Agreement constitutes personal property and when subjected fo use
by Lessee will not be or become fixuraes under applicable law.

(8} The Municipality is a political subdivision withirt the meaning of Section 103 of the Internal Revenue Code of
1988 as amended and the related regulations and rulings. The portion of payments under the Agreement
allacable to interest, upon receipt, will not be includable in Federal gross income under statutes, regulations,
court decisions and rulings existing on the data of this opinion and consequently, wili be exempt from
present Federal income taxes and income tax of the State of Kentucky.

(10) The leasing of the Equipment pursuant to the Agreement is exempt from all sales and use faxes against
shther the Lessor or the L.essea during the term of the Lease pursuant to the Agreement and the Equipment
will be exempt from all state and local persenal properiy or other ad valorem taxes.

BRYAN E, WILSCN | RYAN L. TOOMBS | 5. BOYD "BO” KEELY, (]
S. BOYD NEELY, JR. | ROBERT C. BROWN
JAMES 8. BRIEN, JR. 1942-2¢G17
SAM BOYD NEELY 1915-2003
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January 8, 2020
Pags Two

{11) The commencement of lease payments upon placement of the equipment purchase price into an escrow
account by the lessor represents a valid obligation of the lessee as indicated in the Master Lease
Agreement.

All capitalized terms herein shall have the same meanings as in the foregoing Agreement unless otherwise

provided herein. Lessor, its successors and assigns, and any counse! rendering an opiniors on the tax-
exempt status of the interest components of the Rental Payments are enfitled to rely on this opinion.

é%iw 1[6 2o2s

Signature of Aﬁémey Date

S
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EXHIBIT D
ACCEPTANCE CERTIFICATE VOID

TO BE UTILIZED AS A SIGNATURE CARD ONLY

Renublic First National Corporation
2525 West State Road 114
Rochester, IN 46975

Ladies and Gentlemen:

Re: Schedule of Equipment No. 01 between Republic First National Corporation as Lessor and Graves County Water
District as Lessee dated as of 1/15/2020 to Master Equipment Lease Purchase Agreement dated as of 1/15/2020.

in accordance with the Master Equipment Lease Purchase Agreement (the "Agreement™), the undersigned Lessee hereby
certifies and represents to, and agrees with Lessor as follows:

(1)

LESSEE:

By X

All of the Equipment (as such term is defined in the Agreement) listed in the above-referenced Schedule of
Equipment (the "Schedule™) has been delivered, installed and acéepted on the date hereof.

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

Lessee is currently maintaining the insurance coverage required by Section 6.05 of the Agreement.

No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event of Default
(as defined in the Agreement) exists at the date hereof.

Graves County Water District

Z«,M\

Title Joeﬂflorrow Chairman

Date X ﬁ/;;lg@

Signature of add:t;o:%wduai {optional) of Lessee
By X %

Title X *@L‘\c’((pv

Date X

/7 T =26
a4
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EXHIBITD
ACCEPTANCE CERTIFICATE

Republic First National Corporation
2525 West State Road 114

Roches

ter, IN 48975

Ladies and Gentlemen:

Re: Schedule of Equipment No. 1 between Republic First National Corporation as Lessor and Graves County Water
District as Lessee dated as of 1/15/2020 to Master Equipment Lease Purchase Agreement dated as of 1/15/2020.

In aceordance with the Master Equipment Lease Purchase Agreement (the "Agreemant”), the undersigned Lessee hereby
certifies and represents fo, and agrees with Lessor as follows:

(1) Al of the Equipment (as such term is defined in the Agreement) listed in the above-referenced Schedule of
Equipment (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 Schedule as it deems necessary
and appropriate and hereby acknowledges that it accepts the Equipment for all purposes.
(3) Lessee is currently maintaining the insurance coverage required by Section 6.05 of the Agreement.
(4  No event or condition that constitutas, or with notice or lapse of time, or both, would constitute, an Event of Default
(as defined in the Agreement) exists at the date hereof.
LESSEE: Graves County Water District
By X %—7 %\d
= 7 7
Title Joey Morrow, Chairman

Date X_

[/7 /2O
/ 4
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INSURANCE COVERAGE REQUIREMENTS

RE: Schedule of Equipment No. 01 between Republic First Nationat Corporation as Lessor and Graves County Water District as Lessee
dated as of 1/15/2020 to Master Equipment Lease Purchase Agreement dated as of 1/15/2020 .

Lessee: Graves County Water District

Please mark one of the following:

( ) 1. In accordance with Section 6.05 of the Agreement, we hava instructed the insurance agent named below to

A .
Insurance Company Name: x ¥\ | 4 aood (B Go
Agents Name: x (\j 4 Puwe Doade o U0 I Sra S un il
Address:x 204 & IS O { . i
City: x AN\Owub (A A Statex  \tha Zip:x YD
Phone: xg:\@Ta\mqag@g\ Fax;x  \ Email: x

issue to:
Crossroads Bank, and/or its assigns
1205 North Cass Street
Wabash, IN 46992

on the following equipment;
One (1) 2020 VHE 1312-384X Hydro Excavator as described on 502 Equipment, LLC Quote ID: 19275 Rev
143828.6 dated 5/3/2019
with a total acquisition cost of $359,270.00.

a. Risk Physical Damage Insurance on the leased equipment evidenced by a Certificate of Insurance and
Long Form Loss Payable Clause naming “Crossroads Bank, and/or its assigns” as loss payee with the following coverage
required;
Full Replacement Value

b. Public Liability Insurance avidence by a Certificate of Insurance naming "Crossroads Bank, and/or its assigns” as an
additional Insured with the following minimum coverage required:
$1,000,000.00 Combined Single Limit Per Occurrence

{ )2 Pursuant to Section 6.05 of the Agresment, we are self-insured for all risk, physical damage, and public
liability and will provide proof of such self-insurance in letter form, together with a copy of the statute
authorizing this form of insurance,

Proof of insurance coverage will be provided to Republic First National Corporation prior to the time the Equipment is delivered to
us.

Graves County Water District

rg

Title Joey Morrow, Chairman

Date X //Z//’QO
/7
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GOVERNMENT CERTIFICATE OF EXEMPTION

TO: Republic First National Corp.
2525 West State Road 114
Rochester, IN 46975

The undersigned hereby certifies the purchases of tangible personal property or services being made
on this certificate of exemption are being made by the State of Kentucky or a county or municipality
within the State of Kentucky, or the Federal Government, or an agency thereof, and are for the use of
such government or agency.

The undersigned also certifies the leasing of the Equipment is exempt from all sales and use taxes
against either the Lessor or the Lessee during the term of the Lease and the Equipment will be exempt
from all state and local personal property.

Name of government or agency:

Graves County Water District
By b4 A? ,A
o
Titte _Joev Morrow, Chairman
Date X ///7//;?@
Tax 1D No. X 9\(!"" 3\0‘4 ?)D\L}B
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2525 West State Road 114
Rochester, IN 46975

EPUBLI - B Phone: (800) 700-7878

(N T AT O & Fax: (800) 865-8517
i e www.republicfirstnational.com

INVOICE INSTRUCTIONS

Please fill in the address that invoices for the payments should be sent to:

Person/Department. ] X R VLA U0 IR 7 rsan
Name of Lessee: | X (Lyaiin O (W ater wsﬂLM-fv
Street/P.0. Box: | X P 00124

City, State, Zip | X Jw%p ""“"‘Mil"/‘i t}cmm {,

Schedule of Equipment No. 01 between Republic First National Corporation as Lessor and Graves
County Water District as Lessee dated as of 1/15/2020 to Master Equipment Lease Purchase
Agreement dated as of 1/15/2020.

Equipment Description: One (1) 2020 VHE 1312-3S84X Hydro Excavator as described on
502 Equipment, LLC Quote ID: 19275 Rev 143829.6 dated 5/3/2019

Name and phone number of person to contact if payment is not received by due date:

Name: [ X Roeiwd WKersdno
Phone Number: | X 2031 —yli St 1

Please fill in the address where the equipment can be located:

Person/Department: [ X Kro1n Llonardd,
Name of Lessee: | X (0 { (4D (O 1o o dér UledricF
Street: | X 30 ¢ Brbadiua,
City, State, Zip: | X MMounbs el ) Y2060
County: | X Galidn’ ‘

"When resulis matler
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2525 West State Road 114
Rochester, IN 46975

Phone: (800) 700-7878
REPUBH ane: (80017007576

FIRST NATIONALY

www.republicfirstnational.com

NOTICE OF ASSIGNMENT

January 2, 2020

Graves County Water District
301 E. Broadway
Mayfield, KY 42066

RE: Schedule of Equipment No. 01, dated 1/15/2020, to Master Equipment Lease Purchase
Agreement, dated as of 1/15/2020 (the "Agreement") between Republic First National
Corporation ("Lessor”) and Graves County Water District ("Lessee").

Dear Kevin:

Please be advised that Republic First National Corporation has assigned all its right, title and interest in, to
and under the above referenced Master Equipment Lease Purchase Agreement (the "Agreement”), the
Equipment leased thereunder and the right to receive Rental Payments thereunder to the following
assignee:

Crossroads Bank

1205 North Cass Street
Wabash, IN 46992
(260) 563-3185

All Rental Payments and payment of the Purchase Price due under the Agreement should be made to the
Assignee at the above address.

Sincerely,

ACKNOWLEDGED AND ACCEPTED:
Republic First National Corporation Graves County Water District

N : By X, Z—rd %’\
/ -~

Title Josy Morrow, Chairman

Date % [/7/20
¥ ’?L')D A-Yolp [ Tt 1L

By

Title _Agsgsistant Secretary

Phone +

“When results matter”
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT, made and entered into as of 1/15/2020 by and among Crossroads
Bank, a corporation duly organized and existing under laws of the State of Indiana ("Escrow
Agent”), Republic First National Corporation, a corporation duly organized and existing under the
Laws of the State of Indiana ("Lessor"), and Graves County Water District ("Lessee") a political
subdivision under the laws of the State of Kentucky ("State"), duly organized and existing under
the Constitution and laws of the State,

WITNESSETH

WHEREAS. Lessee and Lessor have entered into a Master Equipment Lease Purchase Agreement dated as of 1/15/2020 ("Agreement’), a duplicate ariginal
of which has been furnished to each of the parties, whereby Lessor has agreed to acquire cerlain equipment described therain ("Equipment"), and to sefl the
Equipment to the Lessee, and Lessea has agreed to purchase the Equipment from Lessor, in the manner and an the terms set forth in the Agreement; and

WHEREAS, the Equipment has or will be crdered from the Vendor, and there is expected to be a delay in delivery of the Equipment to Lessee; and

WHEREAS, in order to sacure the obligations of Lessor under the Agreement, Lessee has reguested Lessor to set aside in escrow with the Escrow Agent,
purstant to the terms hereof, the anticipated purchase price of the Equipment; and

WHEREAS, Lessee, as agent for Lessor, will cause the Equipment to be acquired from Vendor in accordance with the purchase orders or coniracts therefora,
and neither Lessor nor the Escrow Agent shall be obligated to assurne or perform any obligation of the Lessee or Vendor with respect thereto or under the
Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual covenanis contained herein, the parties agree as follows:

ARTICLE ). APPOINTMENT OF ESCROW AGENT: DEFINITIONS

Seclion 1.01, Appointment of Escrow Agent. Lessor and Lessee hereby appoint and employ Escrow Agent, to receive, hold, invest and disburse the moneys
to be paid to it pursuant to this Escrow Agreement and the Agreement, and to perform certain other functions, all as hereinafter provided. By executing and
defivering this Escrow Agreement, Escrow Agent accepts the duties and obligations of Escrow Agent provided herein, but only upcn the terms and conditions
set forth.

Saction 1.02. Definitions, The terms defined in this Section shall, for all purposes of this Escrow Agreement have the meanings specified below. Any capitalized
term not defined below shall have the meaning ascribed in the Agreement.

"Agreement’ means the Master Equipment Lease Purchase Agreement dated 1/15/2020, by and betwsen Lessee and Lessor and any duly authorized and
executed amendment thereta, the terms of which are incorporated herein by reference. "Acquisition Costs" means, with respect to the Equipment, the contract
price paid or to be paid to Vendor therefore upon acquisition or delivery of any portien of the Equipment in accordance with the purchase order or contract
therefore, Acquisition Costs include the administrative, engineering, legal, financial and other costs incurred by the Lessee in connection with the acquisition,
delivery and financing by Lessor of the Equipment,

"Acceptance Certificate” means an acceptance certificate in the form attached to the Agreement,

“Acquisition Fund” means the fund by that name established and held by the Escrow Agent pursuant to Articte |l of this Escrow Agreement.

"Closing Dale” means the day when L.essor deposits with the Escrow Agent the moneys required to be deposited pursuant fo Artice 1.

"Equipment” means the personal property described in the Agreement, together with any and all modifications, additlons and alterations thereto, to be acquired
from the moneys held in the Acquisition Fund,

"Escrow Agent” means Crossroads Bank or any successor thereto acting as Escrow Agent Pursuant to this Escrow Agreement. "Escrow Agreement”
means this Escrow Agreement and any duly authorized and executed amendment thereto,

“Independent Counsel” means an attorney duly admitted to the practice of law before the highest court of the State in which he maintains an office and who is
not an employee of Lessor, the Escrow Agent or the Lessee,

"Lessee Represantative” means the representative of Lessee or a person authorized by the Lessee to act on its behalf under or with respect to this Agreement.
"Lessor Representative” means the President, any Vice President or Assistant Vice President of Lessor, or any person authorized to act on behalf of
Lessor under or with respect to this Agreement, as evidenced by a cerfificate conferring such authorization executed by the President, any Vice President
or Assistant Vice President of Lessar, given to the Lessee or the Lessee Representative. "Payment Date" means the date upon which any Rental Payment
under the Agreement is due and payable, as set forth in the Schedule of Payments.

“Payment Request Form" maans the document substantially in the form attached hereto as Exhibit A to be executed by Lessee and Lessor and submitted to
Escrow Agent to authorize payment of Acquisition Costs.

"Qualified Investments” means () certificates of deposit, time deposits or demand deposits of the escrow agent and qualified as a depositary of public funds
in the State of indiana, provided that such cerlificates of deposit, fime deposits ar demand deposits, if not insured by the Federal Deposit Insurance Corporation
are fully secured by obligations of the United States Government.

"Rental Payments" means the basic payments payable by [essee to Lessor pursuant to the provisions of the Agreement during the term thereof which are
payable in conjunction of the right of Lessee o use the Equipment during the then current perfion of the term of the Agreement.

"Term of the Agreement” means the time during which the Agreement is in effect, as provided in Ariicle Il of the Agreement.

“Vendor" means the manufacturer of the Equipment as well as the agents or dealers of the manufacturer from whom Lessor purchased will purchase or has
ordered the Equipment or with whom Lessor has contracted for the acquisition of the Equipment.

Section_1.03. Authorization. Each of the parties hereby represents and warrants that it has full legal authority and is duly empowerad ta enter inta this
Agreement, and has taken all actions necessary {o authorize the execution of this Agreement by the officers and persan signing it.

ARTICLE ll. ACQUISITION FUND
Section 2.01. Acquisition Fund. Escrow Agent shall establish a special fund designated as the "Acquisition Fund”; shall keep such Fund separate and apart
from all other funds and moneys held by it; and shall administer such Funds as expressly provided hereunder. Section 2.02. Deposit of Moneys by f essor, At
the Closing Date, Lessor shall deposit with the Escrow Agent the amount of $359,270.00. Escrow Agent shall credit said amount to the Acquisition Fund
established and to be held, applied and disbursed as herain provided.
Sestion 2.03. Purpose; Payment of Acquisition Costs. The Acquisition Fund shall be expended for the Acquisition Costs of the Equipmenit. Escraw Agent shall
pay from the Acquisition Fund the Acquisition Cost of the Equipment, upon receipt from Lessee and Lessor the following items:

(&) in the case of payment of any Acguisition Cost to Vendor pursuant fo a contract or purchase order, (1) a duly executed Payment Request

Form, with a frue copy of the Vendor's statement atiached, (2) where applicable, a
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duplicate original of any change order approved by Lessee and Lessor increasing Acquisition Costs in an amount in excess of the original

purchase order or contract price, (3) receipts from the Vendor showing proper application of prior requisiticns, {4) bills of sale for any

compenant of the Equipment for which a bill of sale may be delivered, and (5) an Acceptance Cerlificate with respect to the Equipment for

which disbursement is requested;

{b) in the case of an Acquisition Cost previcusly paid by Lessee for which it is seeking reimbursement, (1) a duly executed Payment Reguest

Form, {2) a true copy of Vendor's statement for such Acquisition Costs, (3) evidence of Payment, and {4) evidence of Lessee's declaration

of official intent for reimbursement, which declaration shall have been made no later than 80 days after the Lessee paid the Acquisition

Cost; or

(e) inthe case of payment of any other Acquisition Cost, a duly executed Payment Request Ferm.

Section 2.04, Escrow Agent's Compensation. As compansation for the services to be rendered hereunder, Lessee agrees to pay the Escrow Agent $150.00
("Escrow Agent’s Compensation”). The Escrow Agent's Compensation shall be payable from interest earnings on the escrow account and will be paid upon
dishursement of proceeds to the vendor and closing of the escrow account. If the interest eamings on the escrow account are net sufficient ta pay the Escrow
Agent's Compensation, Escrow Agent shall provide Lessee with an inveice for the shartfall and Lessee shall pay such amount to Escrow Agent upon demand.
if furds remain in the Acquisition Fund, excluding Acguisition Costs and Escrow Agent's Compensation, after the full delivery and acceptance of the Equipment,
then Lessee and Lessor agree that such excess funds shall be applied by Escrow Agent to the next Rental Payment(s) due under the Agreement by paying
such meneys direcily to the Lessor or its assignees..
Section 2.05. Trapsfers Upon Completion. Upan the first to occur of (a) payment of all Acquisition Costs with respect to the Equipment; or (b) the one year
anniversary of the Closing Date, Escrow Agent shall apply all remaining meneys in the Acquisition Fund o the next Rental Payment(s) due under the Agreement
by paying such moneys directly to the Lessor or its assignees
Section 2.06, Termination, If this Escrow Agreament is terminated by Lessor as authorized under Article VIl and the Agreement, alf meneys in the Acquisition
Fund shall be paid te Lessor or Assignees for application against moneys due to Lessor under the Agreement. In the event that Lessor provides to the Escrow i
Agent written notice of the cccurrence of an event of default under the Agreement or the termination of the Agreement for any reason other than Lessee’s !
payment of the applicable Purchase Price, Escrow Agent shall immediately remit any and all funds in the Acquisition Fund to Lessor.

ARTICLE Ill. MONEYS IN FUNDS: INVESTMENTS; TERMINATION

Section 3.01, Held in Trust. The moneys and investments held by the Escrow Agent under this Escrow Agreemert are irrevocably held in trust for the benefit
of the Lesses and for the purposes herein specified. Such moneys, and any income or interest earned thereon, shall be expended only as provided in this !
Escrow Agreemant, and shall not, to the extent permitted by applicable law, as otherwise expressly provided herein, be subject to levy or attachment or lien :
by or for the benefit of any creditor of either Lessor or Lessee. i
Section 3.02. Investments Autherized. Moneys held by the Escrow Agent hereunder may be invested, and upon written order of the Lessor Representative ;
shall, be invested by the Escrow Agent in Qualified Investments. Such investments shall be registerad in the name of the Escrow Agent and held by Escrow i
Agent which may act as a purchaser or agent in making or disposing thereof, Such investments and reinvesiments shall be made giving fult consideration for |
the time when funds will be required to be available for acquisition. i
Section 3.03. Accounting. The Escrow Agent shall not be responsible or liable for any loss suffered in connection with any investment of funds made by it in
accordance with this Escrow Agreement. ‘

Section 3.04. Valuatian and Dispesition of Investments, For the purpose of determining the amount in the Acquisition Fund, all Qualified Investments credited
ta such fund shall be valued at cost (exclusive of accrued interest after the first interest payments following purchase). Escrow Agent may self af the best price
obiainable, or present for redemption, any Qualified Investment so purchased by Escrow Agent, whenever it shall be necessary in order to provide moneys to
meet any required payment, fransfer, withdrawal or disbursement from the Acquisition Fund to which such Qualified Investment is credited and Escrow Agent
shall not be liable or respansible for any loss resulting from such investment.

Section 3.05. Deposit of Moneys in Acquisition Eund, All moneys held by the Escrow Agent in the Acquisition Fund established pursuant to this Agreement,
except such moneys which are at the time invested as herein provided, shall be deposited in demand or time deposits (which may be represented by time
certificates of deposit} in any bank or trust company authorized to accept deposits of public funds (including the banking department .of the Escrow Agent),
and, as and fo the extent required by law, shall be secured at all times by obligations which are eligible by law to secure deposits of public moneays. Such
cbligations shall be deposited with such bank or banks as may be selected by Escrow Agent, and held by or for the account of the Escrow Agent as
sacurity for such deposits.

Section 3.06. Termination. Unless earlier terminated pursuant to Article VII, this Escrow Agreement Shall terminate upon the final distribution of all moneys in
the Acquisition Fund.

ARTICLE IV. THE ESCROW AGENT

Section 4.01. Removal of Escrow Agent. The Lessee and Lessor, by written agreement between themselves, may by written request, at any fime and for any

reason, remove the Escrow Agent and any successor thersto, and shall thereupon appoint a successor or successors thereto, but any such successor shall

have capital (exclusive of borrowed capital) and surplus of at least Ten Million Dollars ($10,000,000), and subject to supervision or examination by federal or "
state autharity. If such bank or trust company publishes a report of condition at least annually, pursuant to statute or to the requirements of any federal or state :
supervising or examining authority, to, then for the purposes of this Section the combined capital and surplus of such bark or trust company may be conclusively |
established for the purposes hershy in its most recent report of condition so published. }
Section 4,02, Resignation of Egcrow Agent. The Escrow Agent or any successar may at any time resign by giving written natice to the Lessee and Lessor of its

intention to resign and of the proposed date of resignation, which shali be a date not less than 80 days after such notice, unless an earfier resignation date and

the appointment of a successor Escrow Agant shall have been or are approved by Lessee and Lessor. Upon receiving such notice of resignaticn, the Lessee

and Lessor shall promptly appoint a successor Escrow Agent by an instrument in writing; provided however, that in the event the Lessee and Lessor fail to

appaint a successor Escrow Agent within 30 days following receipt of such written notice of resignation, Lessor may appoint a successor Escrow Agent, and in

the event that Lessor fail to appoint a successor Escrow Agent within 30 days following the expiration of such initial 30-day perfod, the resigning Escrow Agent

may pefition the appropriate court having jurisdiction to appoint a successor Escrow Agent. Any resignation or removal of the Escrow Agent shall become

effective only upon acceptance of appointment by the successor Escrow Agent.

Section 4.03. Appointment of Agent. The Escrow Ageni may appoint an agent acceptable to the Lessee and Lessor to exercise any of the powers, rights or

remedies granted to the Escrow Agent under this Escrow Agreement, and to hold fitle to properly or to take any other action which may be desirable or !
necessary. H
Section 4.04. Merger or Consolidation. Any company into which the Escrow Agent may be merged or converted, or with which It may be consolidated, or any ;
company resulting from any merger, conversion or consclidation to which it shall be a party, or any company to which the Escrow Agent may sell or transfer
all or substantially all of its corparate trust business (provided that such company shall be efigible under Section 4.02) shall be the successor to the Escrow :
Agent without the execution or filing of any paper or further act, anything herein ta the contrary notwithstanding.

Section 4.05. Protection and Rights of the Escrow Agent. The Escrow Agent shall be protected and shall Incur no fiabifity in acting or proceeding in good faith
uport any resolution, notice, telegram, request, consent, waiver, cerlificate, statement, affidavit, voucher, bond, requisition or other paper or document which
it shall in good faith believe to be genuine and to have been passed or signed by the proper board or person or to have been prepared and fumished pursuant
to any of the provisions of this Escrow Agreement, and the Escrow Agent shall be under no duty to make any investigation or inquiry as to any statements
contained or matters referred to in any such instrument, but may accept and rely upon the same as conclusive evidence of the truth and accuracy of such
siatements. The Escrow Agent may consult with Independent Counsel who may be counsel to Lessar or Lesses, with regard to legal questions, and the opinion

|
|
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of such gounsei shall be fult and complete authorization and protaction in respect of any action taken or sufferad by It hersunder in good faith in accordance
therawith.

Whenever in the administration of its dutias under this Escrow Agreement, the Escrow Agent shalf deem it necessary or desirable that a matler be proved or
established prior to taking or suffering any action hersunder, such matters (unless other evidence in respect thereof be herein specifically prescribed), shall
be deemed to be conciusively proved and esiablishad by the certificate of the Lessee Reprasentative or the Lessor Representative and such cerlificate shall
be full warranty to the Escrow Agent for any action taken or suffered under the provisions of this Escrow Agreemaent upon tha faith theraof, but in its discretion
the Escrow Agent may, in lieu thereof, accept other evidence of such matter or may require such additional evidence as to it may seem reasonable.

The recitals, statements and representations by Lesses and Lessor contained in this Agreament shall be taken and construed as made by and on the part of
the Lessee and Lessor, as the case may be, and nat by the Escrow Agent, and the Escrow Agent does net assume, and shall not have, any responsibility or
obligation for the correctness of any thereof.

The Escrow Agent may execute any of the trusts or powers hereof and perform the duties required of it hereunder by or through attorneys, agents, or recelvers,
and shall be entitled to advice of counsel concerning all matters of trust and its duty hereunder, and the Escrow Agent shall not be answerable for the default or
misconduct of any such attorney, agent, or receiver selected by it with reasonabile care. The Escrow Agent shall not be answerable for the exarcise of any
discretion or power under this Escrow Agreement or for anything whatsoever in connection with the funds and accounts established hereunder, except only for
its own willful risconduct ar gross negligence.

ARTICLE V. ASSIGNMENTS; AMENDMENTS

Section 5.01. Assignment. Except as expressly herein provided to the contrary, the rights and duties of each of the parties under this Escrow Agreement
shall not be assignable to any person or entity without the written consent of all of the ather parties, Notwithstanding the abave, Lessor may freely assign all
or any part of its interest in this Agreement and the Acquisition Find esfablished hereunder in connection with an assignment by Lessor of the Agreement,
subject to the provisions contained therein.

Section 5,02, Amendments. This Escrow Agreement may be amended in writing by agreement among &l of the parties.

ARTICLE VI. FURTHER ASSURANCES

Section 6.01. Further Agsurances. Lassor and Lessae wilt make, execute and deliver any and all such further resolutions, instruments and assurances as may
be reasonably necessary or proper to carry cut the intenfion or to facilitate the performance of this Escrow Agreement, and for better assuring and confirming
the rights and henefits provided herein. :

ARTICLE VII. DEFAULT
Saction 7.01. Defauli.

(2) Lessor shall have the right to terminate this Escrow Agreement upon an Event of Default under the Agreement, which right shafl not be exercised
less than 15 days after Lessor shall have given Lessee written notice of such default, Upon receipt of notice of terminaticn from Lessor, Escrow
Agent shall pay to Lessor, or iis assignee, all moneys in the Acquisifion Fund in accordance with Section 2.06.

(b) Inthe event of the failure by any party hereto to observe and perform any covenant, condition or agreement on its part to be observed or performed
under this Escrow Agreement, any non-defaulting party hereto shall have all of the rights and remedias now or hereafter existing at law or in equity
against the defaulting party.

{c}  Nodelay or omission to exercise any such right or power accruing upon any default shail be construed to be a waiver thereof, but any such right or
power may be exercised from time to time and as often as may be deemed expedient.

ARTICLE Vill. LIMITATION OF LIABILITY

Section 8.01, Limited {iability of Escrow Agent. Escrow Agent shall have no obligation or liability to any of the other parties under this Escrow Agreement for the
failure or refusal of any other party fo parform any covenarit or agreement made by any of it hereunder or under the Agreement, but shall be responsible solely
for the business-like performance of the duties expressly imposed upon Escrow Agent hereunder, The recitals of facts, covenants and agreements herein
contained pertaining fo Lessee and Lessor shall be laken as statement, covenants and agreements of the Lessee or Lessor (as the case may be), and Escrow
Agent assumes no rasponsibility for the correctness of the same, or makes any representation as to the validity or sufficiency of this Escrow Agreement, or shall
incur any responsibility in respect thereof, other than in connection with the duties or obligations herein imposed upon it. Escrow Agent shall not be liable In
connection with the performance of its duties hereunder, except for its own negligence or williul default.

Section 8.02. Indemnification. To the extent permitted by applicable faw, Lessee agrees to indemnify and save Escrow Agent harmless from and against all
claims, suits and actions brought against it, or to which it is made a party, and from all losses and damages, including without limitation reasonable, attorney
fees and court costs suffered by it as a result thereof, where such claim, suit or action arises in cornection with this Escrow Agreement, the transactions :
described herein and in the Agreement or the Escrow Agent's employment as an escrow agent by Lessee and Lessor. Notwithstanding the foregoing, such |
indemnification shall not extend to claims, suits and actiens brought against the Escrow Agent for failure to perform and carry out the duties specifically imposed
upon and to be performed by it pursuant to this Escrow Agreement and claims, suis or actions arising from events solely and directly attributable to acts of

Lessor. In the event the Lessee is required Lo indemnify Escrow Agent as herein provided, Lessee shalt be subrogated to the rights of the Escrow Agent to

racover such losses or damages from any other person or entity.

Saction. 8.03, Discretion of Escrow Agent to File Civil Action in the Event of Dispute. If Lessor or Lessee are in disagreement about the interpretation of this :
Escrow Agreement, or abcut the rights and obligations, or the propriety of any action coniernplated by Escrow Agent hereunder, Escrow Agent may, but shall !
not be required to, file an appropriate civil action to resolve the disagreement. Escrow Agent shall be indemnified by Lessee in accordance with Section 8.02 ‘
for all costs in connection with such civit action, and shall b2 fully protected in suspending all or part of its activities under this Escrow Agreement until a final
judgment in such action is raceived. Section 8.04, Opinion of Cgunsel. Before being required to take any action, the Escrow Agent may require (i} an opinion
of Independent Gounsel acceptable to the Escrow Agent, which counsel may be counsei to any of the parties hereto, and which opinion shall be made available
to the other parties hereto, or (i) a verified cerificate of any party hereto, or (i) both (i) and (i}, concerning the propesed action. Escrow Agent shall be
absolutely protected in relying thereon if it does so in good faith.
Section 8.05. Limitation of Rights to Parties, Nothing in this Escrow Agreement, expressed or implied, is intended or shall be construed to give any person |
other than the Lessee, Lessor or the Escrow Agent any legal or equitable right, remedy or claim under or in respect of this Agreement or any covenant, i
condition or provision heraof; and all such covenants, conditions and provisions are and shall be for the sole and exclusive benefit of the Lassee, Lessor and ;
Escrow Agent.

ARTICLE IX, MISCELLANEOUS
Section 9.01. Records. The Escrow Agent shall keep complete and accurate records of all moneys received and disbursed under this Escrow Agreement, .
which shall be available for inspection by the Lesses, Lessor, or ihe agent of either of them, at any time during regular business hours, f
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Section 9.02, Notices. Alf written notice to be given under this Escrow Agreement shall be given by mail to the party entitled thereto at its address set forth in
the attached Exhibit B, or at such address as the party may provide 1o the other parties in writing from time te time, Any such notice shall be deemed to have
been received 72 hours after deposit in the United States mail in registered or certified form, with postage fully prepaid.

Section §.03. Governing Laws. This Escrow Agreement shall be canstrued and governed in accordance with the laws of the State of indiana.

Section 8.04. Partial Invalidity. Any provision of this Escrow Agreement found to be prohibited by [aws shall be inaffective only to the extent of such prohibition,
and shall not invalidate the remainder of this Escrow Agreement.

Section 8.05, Binding Effect; Successors, This Escrow Agreement shall be binding upon and inure to the benefit of the parties and their respactive successors
and assigns. Whenever in this Escrow Agreement any party hereto is named o referred to, such referances shall be deemed to include permitted successors
or assigns thereof, and all covenants and agreements contained in this Escrow Agreemeant by or on behalf of any party hereto shall bind and inure to the
benefit of permitted successors and assigns thereof whether or not 50 expressed.

Section 9.06, Execufion In Counterparts. This Escrow Agreement may be executed in several counterparts, each of which shall be an original and alt of which
shall constitite but one and the same agreement,

Section 9.07. Headings. The headings or tittes of the several Articles and Sections hereof, and any tables of contents appended to copies hereof, shalf be
solely for convenience of reference and shall not affect the meaning, construction or effect of this Escrow Agreement. All references herein to "Articles”,
"Seclions”, and other subdivisions are ta the corresponding Articles, Sections, or subdivisions of this Escrow Agreement; and the words "herein”, "heraof",
"hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Arlicle, Section or subdivision hereaf.

IN WITNESS WHEREQF, the parties have executed this Escrow Agreement as of the date and year first above written,

ESCROW AGENT: Crossroads Bank

By

Title

LESSOR: Republic First National Corporation

By @4;7—/)’%1} mgldbveﬁ—/

)
Title Assistgnt Secretary

LESSEE: Graves County Water District

By X

Title Joey Morrow_Chairman
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ADDRESS OF PARTIES

Esciow Agent:

Crossroads Bank -

1205 North Cass Street

Wabash, IN 46992

(260) 563-3185

Contact. Barry Grossman

Lessor:

| Republic First National -~

2525 \West State Road 114

Rochester, IN 46975

. Lessee:

Graves County Water District .~

301 E. Broadway

Mayfield, KY 42066
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TAX COMPLIANCE AGREEMENT AND NO ARBITRAGE CERTIFICATE

This Tax Compliance Agreement and No Arbitrage Certificate is Issued in connection with that certain Master
Equipment Lease Purchase Agreement dated as 1/15/2020 by and between Republic First National Corporation,
{"l.essor") and Graves County Water District ("Lessee").

1. In General.

1.1, This Certificate is executed for the purpose of establishing the reasonable expactations of Lessee as to fulure events regarding the financing of certain equipment
by Lessee as described in the Master Equipment Lease Purchase Agreement dated as of 1/15/2020 {lhe "Lease™) between Lessor and Lessee and all related
documents executed pursuant thereto and contemporaneously herewith with respect to the financing of the acquisition of One (1) 2020 VHE 1312-354X Hydm
Excavator as described on 502 Equipment, LLC Quote ID: 19275 Rev 143829.6 dated 5/3/2019 (the "Equipment”) by Lessor for Lessee {the Lease and such other
documents are herainafter collectively referred lo as the "Financing Documents™).

1.2. The individuat executing this Certificate on behalf of Lessee is an officer of Lessae delegated with the responsibility of reviewing and executing the Financing
Documents.

1.3. To the best of the undersigned's knowledge, information and belief, the expectations cortained In this Certificate are reasonable.

1.4. Lessee has not been notified of any fisting or proposed listing of it by the Internal Revenue Service as an issusr whose certifications as to arbitrage may
not be relied upon.

1.5. The rental payments due under the Financing Documents will be made with monies retained in Lessee's general operating fund (or an account or sub
account therein). No sinking, debt service, reserve or similar fund or account will be maintained for the payment of the rental paymenis due under the Financing
Documents or pledged as security therefor.

1.6, If any other governmental obligations were or are being issuad by or on behalf of Lessee within fifteen {15) days of the date of issuance of the Financing
focuments, such obligationss either (i) were not or are not being fssued or sold pursuant te a common plan of financing with, or (i} will not be paid out of
substantially the same source of funds as, the financing pursuant to the Financing Documents.

2. Purpoge of the Financing Documents.

2.1. The Financing Dacumenls are being entered into for the purpase of providing funds for financing the cost of acquiring, equipping and installing the
Equipment which is essential to the governmental functions of Lesses, which Equipment is described in the Description of the Equipment executed and
delivered by Lesses pursuant to the Lease. The principal amount represented by the Financing Documents, or $359,270.00 will be deposited in escrow by
Lessor on 1/15/2020 and held by Crossroads Bank, as Escrow Agent (the “Escrow Agent”) pending acquisition of the Equipment under the terms of that certain
Escrow Agreement dated as of 1/15/2020 (the "Escrow Agreemant"), by and among Lesser, Lessee and Escrow Agent.

2.2. No partian of the principal amount represented by the financing documents will be usad as a substitute for other funds which were otherwise to be used
as a seurce of financing for the Equipment, or will be used, directly or Indirectly, to replace funds used by Lessee to acquire investments which produce a yield
materially higher than the yield to Lessor under the Financing Bocuments.

2.3. Lessee does not expect to sell or otherwise dispose of the Equipment, in whale or in part, at a date which is earlier than the final rental payment due under
the Financing Documents,

3. Sgurce and Disbursement of Fungds.
3.1. The principai amount represented by the Financing Documents does not exceed the amount necessary for the governmeantal purpose for which the
Financing Documents were entered into, Such funds are expected to be needed and fully expended for payment of the costs of acquiring, equipping and
installing the items of Equipment. ’
3.2. It is contemplated that the entire amount deposited in escrow will be used to pay tha acquisition cost of Equipment to the vendors or manufacturers
thereof, provided that a portion of the principal amount may be paid to Lessee within such period as reimbursement for acquisition cost payments already
made by it so long as the conditions set forth in Section 3.3 below are satisfied.
3.3. Lessee shall not request that it be reimbursed for Equipment acquisition cost payments already made by it unless the following conditions have been
satisfied:
{8) Lessee made a declaration of its reasonable Intention to reimburse the acquisition cost payment sought to be raimbursed with the proceeds
of a borrowing not later than sixty (60) days after the date on which it made the payment, which declaration satisfies the “Official Intent
Requirement” set forth in Treas. Reg. Sec.1.150-2;
(b} The reimbursement being requested will be made by written allocation before the later of eighteen (18) months after the acquisition cost
payment was made or etghteen {18) months after the itams of Equipment to which such payment relales were placed in service;
{c) The entire payment with respect to which reimbursement is being seught is a capital expenditure, being a cost of type properly chargeable to
a capital account under general federal income tax principles; and
(d) Lessee will use any reimbursement payment for general operating expenses and not in a manner which could be construed as an artifice or
device under Treas. Reg. Sec. 1. 148-10 by, virtue of, among other things, use to refund, or to create orincrease a sinking, reserve or replacement
fund with respect to, any other obligations issued by it,

4. Temporary Period.
4.1. Lessee expects, within six months from the date of issuance of the Financing Documents, (a) to have had disbursed from escrow an amount in excess

of the lesser 2 1/2% of the amount deposited by Lessor in escrow or $100,000, or (b) to enter info hinding obligations with third parties obligating Lessee to
spend such amount.

4.2. The crdering and acceptance of the items of Equipment will proceed with due diligence to the date of final acceptance of the Equipment.

4.3. The items of Equipment being acquired by Lessee will be deliverad at various times. At least 15% of the sum of the amount deposited in escrow and the
reasonably anticipated interest earnings thereon will be used to pay the acquisition price of items of Equipment within six months from the date of issuance of
the Financing Documents; at least 60% of the sum of the amount deposited in escrow and the reasonably anticipatad interest earnings thereon will be used
to pay the acquisition cost of ilems of Equipment within 12 months from the date of issuance of the Financing Documents; and 100% of the amount deposited
in escrow and interest eamings thereon will be used to pay the acquisition cost of items of Equipment prior fo 18 months from the date of issuance of the
Financing Documents,

4.4, The total acquisition cost of the Equipment is not required to be paid to the vendors or manufacturers thereof until the Equipment has been accepted by
Lesses.

5. Escrow Account.

5.1. The Financing Documents provide that the monies deposited In escrow shall be Invested until payments o the vendor(s) or manufacturer(s) of the
Equipment are due. Lessee will ensure that such investment wili not result in lessee's obligations under the Financing Documents being treated as an
“arhifrage bond" or a "federally guaranteed bond” within the meaning of Section 148(a) or Section 148(b) of the Internal Revenue Code of 1986, as amended
{the "Code"), respectively. Any monies which are earned from the investment of these funds shall be labeled as interest eamed. All such monies will be
disbursed on or prompily after the date that Lessee accepts the equipment.
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6. Exempt Use, )
6.1, No part of the proceeds of the Financing Documeants or the Equipment will be used in any "private business use” within the meaning of Section 141(k)(6)

of the Internal Revenue Code of 1986, as amended.
6.2. No part of the proceeds of the Financing Documents will be used, directly or indirectly, to make or finance any leans to non-govemmentat entities or to
any governmental agencies other than Lessee.

7. Mo Federal Guarantee.

7.1. Payment of the principal or interest due under the Financing Doct:ments is not diractly or indirectly guarantesd, in whole or in part, by the United States
of an agency or instrumentality thereof.

7.2. No portion of the proceeds under the Financing Documents shall be (i) used in making foans, the payment of principal or interest of which are to be
guaranteed, in whale or in part, by the Uniled States or any agency or instrumentality thereof, or (iiy invested, directly or indirectly, In federally insured deposits
or accounts if such investment would causs the financing under the Financing Documents to be "Federaily guaranteed"” within the meaning of Section 149{b)
of the Code.

8. Miscellaneous.

8.1, Lessee agrees to comply with the rebate requirement set forth in Section 148(f) of the Code in the event that for any reason it is applicabie to the financing
pursiiant o Financing Documents.

8.2. Lessee shall keep a complele and accurate record of all owners or assignees of the Financing Documents in form and substance satisfactory to comply
with Section 149(a) of the Code urless Lessor or #s assignee agrees to act as Lessee's agent for such purpose,

8.3. Lessee shall maintain complete and accurate records establishing the expenditure of the proceeds of the Financing Documents and interest earnings
thereon for a period of five years after payment in full under the Financing Documents.

IN WITNESS WHEREGF, this Tax Compliance Agreement and No Arbitrage Certificate has been executed on behalf of Lessee as of the date set forth below.
LESSEE: Graves County Water District
By: X /Z—f

Title: Joey Morrow, Chairman
Date: - L/ 7// A%




GRAVES COUNTY WATER DISTRICT

Response to Commission Staff’s Third Request for Information
Case No. 2019-00347

Question No. 2
Responding Witness: Brent Shultz

Q-2. Refer to Graves District Leak Detection Report for March 2022,unnumbered page
37, Monthly Water Loss Report for Hickory Water District.

a. Provide explanation for the 3.1 percent difference between the total amount of
water purchased and produced for the month and the total amount of water
sold for the month.

b. Provide explanation for the negative amount of water loss due to line leaks for
the month, including why it’s equal to difference mentioned above.

A-2. a. I reviewed all data related to Mayfield Electric and Water System (“MEWS”) sales
to the Hickory Water District master meters and to Graves County Water District
sales to its customers in the Hickory Water District area for this time period. My
review indicated that a large customer meter had an incorrect usage multiplier in
the radio transmitter setting that caused the meter reading to read ten times greater
than the actual usage. Instead of the normal usage of approximately 250,000
gallons, the Graves District customer’s meter was reporting usage of 2,500,000
gallons. This reporting error resulted in Graves District’s sales for the Hickory
Water District area to significantly exceeding its wholesale water purchases for that
area and thus led to the report of a negative water loss. After correcting the error,
the water loss for the Hickory Water District area is 17.72 percent, not the negative
loss previously reported. A corrected water loss report is attached as Attachment 2.
The error did not affect the customer’s bill.

b. See response to Question 2a.
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PUBLIC SERVICE COMMISSION
Monthly Water Loss Report

Water Ultility: [Hickory Water District |

For the Month of: | March | Year| 2022

1 WATER PRODUCED, PUR:

2  |Water Produced

3 |Water Purchased ;
4 TOTAL PRODUCED AND PURCHASED |
5

6 WATER SALES

7  |Residential

8 |Commercial

9 Industrial

10  |Bulk Loading Stations

11 |Wholesale

12 |Other Sales

13 TOTAL WATER SALES|

15 OTHER WATER USED

16 |Utllity andfor Water Treatment Plant
17  |Wastewater Plant

18 {System Flushing

18 |Fire Department

20 |Other

21 TOTAL OTHER WATER USE

23 WATER LOSS
24 {Tank Overflows
25 |Line Breaks

26 |Line Leaks

27 |Other

28 TOTAL LINE LOS

30 Note: Line 13 + Line 21 + Line 28 Must Equal Line 4

32 WATER LOSS PERCENTAGE
33 |Unaccounted-For Water (Line 28 divided by Line 4)
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