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This LEASE AND OPTION TO PURCHASE AGREEMENT (the "Agreement"),
made and entered into on June 27, 2022, between FIRST NATIONAL BANK OF GILLETTE
(together with its successors and assigns), as Lessor, and CAMPBELL COUNTY SCHOOL
DISTRICT NO. 1, a unified school district duly organized and existing under the laws of the State
of Wyoming (together with its successors and assigns), as Lessee.

WITNESSETH:

WHEREAS, Lessor desires to lease the Equipment, as hereinafter defined, to
Lessee and Lessee desires to lease the Equipment from Lessor, subject to the terms and conditions
of and for the purposes set forth in this Agreement; and

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

WHEREAS, Lessor has determined-that this Agreement constitutes an obligation

of a political subdivision within the meaning of Section 103 of the Internal Revenue Code of 1986,
as amended;

NOW, THEREFORE, for and in consideration of the financing of the Equipment
provided by Lessor, the payment of the rentals by Lessee hereunder, the mutual covenants and
agreements of the parties hereto, and other good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, Lessor and Lessee, intending to be legally bound, do
hereby agree as follows:
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ARTICLE ]
DEFINITIONS

SECTION 1.1 Definitions. As used in this Agreement, unless a different
meaning clearly appears from the context:

"Agreement" means this Lease and Option to Purchase Agreement, including the
Exhibits attached hereto, as supplemented or amended from time to time in accordance with the
terms hereof.

"Authorized Official® means the appropriate officer or officers of Lessee.

"Budget" means the budget of Lessee for any Fiscal Year during the Initial Term
or any Renewal Term of this Agreement.

"Business Day" means any day other than a Saturday, a Sunday or a legal holiday
or a day on which banking institutions are authorized to close in the State.

"Certificate of Acceptance” means the Certificate of Acceptance of Equipment
attached hereto as Exhibit C, whereby Lessee acknowledges receipt of the Equipment in good
condition pursuant to the Purchase Agreement.

"Code" means the Internal Revenue Code of 1986, the regulations (whether
proposed, temporary or final) under that Code or the statutory predecessor of that Code, and any
amendments of, or successor provisions to, the foregoing and any official rulings, announcements,
notices, procedures and judicial determinations regarding any of the foregoing, all as and to the
extent applicable. Unless otherwise indicated, reference to a Section means that Section of the
Code, including such applicable regulations and rulings.

"Commencement Date” means the date when the Initial Term of this Agreement
begins and Lessee's obligation to make Rental Payments accrues, which date shall be June 27,
2022.

"Default" means an Event of Default as set forth in Article VI which has not been
cured or waived.

*Due Date" for the Initial Term of this Agreement means the 30th day of June,
2022, and for all Renewal Terms means the (30th) day of each June continuing through June 30,
2026.

"Bquipment" means the personal property set forth in Exhibit D attached hereto
which is the subject of this Agreement.

"Fiscal Year" means the fiscal year of Lessee, which on the date of the original
execution of this Agreement is the period commencing on July 1 and ending on June 30 of the
succeeding calendar year.




"Force Majeure" means acts of God, strikes, lockouts or other industrial
disturbances, acts of public enemies, orders of any kind of the government of the United States of
America or the Statc or any civil or military authority, insurrections, riots, acts of terrorists,
epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, floods, droughts, civil
disturbances, explosions and other unanticipated causes or events not reasonably within the control
of Lessee.

"Financing and Continuation Statements" means the U.C.C. financing and
continuation statements perfecting the security interests granted by and including, but not limited
to, this Agreement.

njrull Insurable Value" means, with respect to the Equipment and at any particalar
time during the Lease Term, the full replacement value of the Equipment.

"Initial Term" or "Initial Term of this Agreement" means the period commencing
on the Commencement Date and ending June 30, 2022.

“T ease Term" or "Term of this Agreement" means the Initial Term and all Renewal
Terms.

"Optional Purchase Price" means the amount at any particular time during the Term
of this Agreement which Lessee may, at its option, pay to Lessor in order to purchase the
Equipment as set forth in Exhibit E attached hereto.

"Purchase Agreements" means the agreements dated as of the dates listed in Exhibit
D hereto, between the vendors listed thereon and Lessee.

"Proceeds” means the amount of proceeds of any insurance claim or condemmation
award with respect to the Equipment as provided in Section 5.3 of this Agreement.

"Renewal Term" or "Renewal Term of this Agreement” means any Fiscal Year for
which Lessee shall renew the Term of this Agreement as provided in Section 4.1 of this Agreement,
the last such Fiscal Year being the Fiscal Year in which the last Rental Payment listed in the
Schedule of Rental Payments and Optional Purchase Prices attached hereto as Exhibit E occurs.

"Rental Payments" means the rentals payable by Lessee pursuant to this Agreement
during the Lease Term, payable in consideration of the right of Lessee to use the Equipment during
the then Initial or Renewal Term. The Rental Payments shall be payable by Lessee to First
National Bank of Gillette, 319 S. Gillette Avenue, P.O. Box 3002, Gillette, Wyoming 82717,
Attention: Sam Saunders, President, or Lessor's assignee in the amounts and on the dates as set
forth in Exhibit E attached hercto.

"Security Documents" means the Financing and Continuation Statements and any
other instruments or documents securing the obligations hereunder.

"State” means the State of Wyoming.
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"Vendor" means the manufacturer or manufacturers of each item of the Equipment
as well as the agents or dealers of the manufacturer from whom Lessor purchased or is purchasing
the Equipment.

Except where the context otherwise requires, words importing the singular number
shall include the plural number and vice versa and the words "hereof and "herein” shall be
construed to refer to the entirety of this Agreement and shall not be restricted to the particular
Article, Section, subsection, or paragraph in which they appear.
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ARTICLE II
REPRESENTATIONS, WARRANTIES AND COVENANTS

SECTIONZ2.1 Of Lessee, Lessee makes the following representations,
warranties and covenants:

A. Lessee is a unified school district duly organized and validly existing under
the Constitution and laws of the State of Wyoming, with full power and legal right to enter into
this Agreement and perform its obligations hercunder. Lessee's actions in making and performing
this Agreement have been duly authorized by resolution of its governing body or other appropriate
official approval (a copy of such authorization being attached hereto as Exhibit A) and will not
violate or conflict with any law or governmental rule or regulation, or any mortgage, agreement,
instrument or other document by which Lessee or its properties are bound. Lessee further
represents, covenants and warrants that all requirements have been met and procedures have
occutred in order to ensure the enforceability of the Agreement and Lessee has complied with all
public bidding and other statutory requirements as may be applicable to Lessee in the
authorization, execution, delivery and performance of this Agreement. Lessee has caused to be
executed and delivered an opinion of its counsel, a copy of which is attached hereto as Exhibit B;

B. Lessee has obtained all necessary licenses, permits and approvals, if any,
required by all governing bodies or agencies having jurisdiction over the acquisition, installation
and operation of the Equipment;

C. During the Term of this Agreement, Lessee will do or cause to be done all
things necessary to preserve and keep in full force and effect its legal existence;

D. During the Term of this Agreement, 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 the Lessee;

E. The Equipment will have a useful life in the hands of the Lessee that is
substantially in excess of the Initial Term and all Renewal Terms;

E. The Equipment is, and duzing the Initial Term and all Renewal Terms will
remain personal property and when subjected to use by the Lessee under this Agreement, will not
be or become a fixture;

G. By all proper action Lessee has appropriated moneys sufficient to pay all
Rental Payments payable during the Initial Term. During the Initial Term and any Renewal Terms,
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 required by Lessor or its
assignee;




H. The execution and delivery of this Agreement, and compliance with the
provisions hereof, will not conflict with or constitute on the part of Lessec a violation of, breach
of, or default under any constitutional provision, statute, resolution, bond indenture or other
financing agreement or any other agreement or instrument to which Lessee is a party or by which
Lessee is bound, or any order, rule or regulation of any court or governmental agency or body
having jurisdiction over Lessee or any of its activities or propetties;

1. 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 threatencd against or affecting
Lessee, wherein an unfavorable decision, ruling or finding would materially and adversely affect
the transactions contemplated hereunder or which in any way would adversely affect the validity
or enforceability of this Agreement;

J. Lessee has, by resolution, designated the lease obligation contemplated by
this Agreement as a "qualified tax-exempt obligation," as such term is used in Section 265(b)(3)
of the Code;

K. During the Term of this Agreement, Lessee will do or cause to be done all

things necessary so as not to affect the exclusion ofthe interest component of the Rental Payments
(shown in Exhibit B) from the gross income of the recipients thereof from federal income taxation.
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ARTICLE IIL
ACQUISITION AND LEASE OF EQUIPMENT

SECTION 3.1 Equipment Acquisition. Lessee agrees that it has been and
will continue to be responsible for the preparation of the specifications for, the initiation of the
bidding procedures with respect to and the letting of contracts for the purchase of the Equipment
and for the acceptance of the Equipment pursuant to the provisions of the Purchase Agreements,
copies of which are attached to this Agreement as Exhibit D. As of the date of this Agreement,
Lessor shall pay the amount of Five Hundred Ninety Thousand Nine Hundred Eleven Dollars
($590,911.00) to the Acquisition Fund described below, which amount Lessee shall useto (i) pay
the cost of the purchase of the Equipment to the Vendor in accordance with the terms of the
Purchase Agreements, or (ii) obtain reimbursement when the Lessee has previously paid the
Vendor directly for the purchase of Equipment. Upon making final payment under the Purchase
Agreements, Lessee shall present to Lessor a Certificate of Acceptance signed by an Authorized
Official of Lessee. Failure by the Vendor to perform under the Purchase Agreements shall not
affect Lessee's obligation to make Rental Payments under this Agreement.

LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, ADEQUACY,
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR FITNESS FOR USE
OF THE EQUIPMENT, OR WARRANTY WITHRESPECT THERETO. Lessee acknowledges
that Lessor is not the Vendor or a manufacturer or dealer of the Equipment and that Lessee leases
the Equipment hereunder "as is," it being acknowledged and agreed that no risk as to the value,
condition, usefulness or fitness of the Equipment shall be borne by Lessor nor shall Lessor be
liable for any incidental, indirect, special or consequential damage in connection with or arising
out of this Agreement or the existence, furnishing, functioning or Lessee's use of any item product
or service provided for in this Agreement.

SECTION 3.2 Acquisition Fund. A special fund is hereby created and
established with the First National Bank of Gillette, 319 South Gillette Avenue, Gillette, Wyoming
(the "Bank"), to be designated as the "Campbell County School District No., 1 Bus Acquisition
and Capitalized Interest Fund, Series 2022 Lease Purchase" (the "Acquisition Fund"), and within
such fund the Acquisition Account and the Capitalized Interest Account. Upon commencement
of this Agreement, the Lessor shall deposit the sum of $590,911.00 into the Acquisition Account.
The funds in the accounts within the Acquisition Fund shall be deposited in a money market fund
which shall pay interest consistent with the rate that the Bank pays other political subdivisions for
public funds invested at said Bank. The Lessee shall be entitled to draw funds from the Acquisition
Account for equipment which has been paid for directly by the Lessee to the Vendor, if any,
pursuant to Purchase Agreements. Future draws from the Acquisition Account up to the amount
in said account may be made by the Lessee at the time of each purchase of Equipment under this
Lease. At the time of each draw request, the Lessee shall provide the Bank with a copy of the
Purchase Agreement and the invoice for the respective Equipment which is the subject of the draw
request. Upon receipt of an appropriate draw request and supporting documentation for all
Equipment acquired after the commencement of this Agreement, including documents necessary
to perfect the Lessor's security interest set forth in Section 3.5 hereof, the Bank shall make payment
from the Acquisition Account directly to the Vendor or to the Lessee if the Lessee has already paid
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the Vendor directly. In no event shall any draw, or the aggregate amount of all draws from the
Acquisition Account exceed the amount of $590,911.00. Any funds remaining in the Acquisition
Account after the purchase of all Equipment under this Agreement shall be transferred and
delivered to the Lessor for application toward the Rental Payments due for the Initial Tenn of this
Agreement.

SECTION 3.3 Lease of Equipment. Lessor hereby demises, leases, and lets
to Lessee, and Lessee rents, leases and hires from Lessor, the Equipment, in accordance with the
provisions of this Agreement, to have and to hold for the Initial Term and any Renewal Term
entered into at the option and in the sole discretion of Lessee pursuant to Section 4.1 of this
Agreement. 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,
hold and enjoy the Equipment, except as set forth in this Agreement. Lessor and its agents,
employees, servants and representatives shall have the right at all reasonable times during business
hours to enter into and upon the property of Lessee for the purpose of inspecting the Equipment.

SECTION 3.4 Title. Lessee shall hold title to the Equipment during the
Lease Term, subject to Lessee's security interest granted in Section 3.5 hereof. The Equipment
shall become the property of Lessee upon Lessee's exercise of the purchase option granted in
Section 4.7 hereof and the payment by Lessee of the Optional Purchase Price of the Equipment
and performance by Lessee of all of its other obligations under this Agreement during the Lease
Term. In such event, Lessor agrees to execute and deliver all such instruments and take such other
actions as Lessee reasonably requests in order to effectuate ownership to the Equipment in Lessee.
Upon the occurrence and continuance of an Event of Default as provided in Section 6.1 hereof,
title to the Equipment shall revert to Lessor.

SECTION 3.5 Security Interest, To secure the payment of all of Lessee's
obligations under this Agreement, Lessee grants to Lessor a first and prior security interest in the
Equipment, whether presently owned or hereafter acquired, and in all substitutions therefor and
any proceeds thereof and therefrom. With respect to after-acquired property only, the security
interest granted by this Section 3.5 shall be junior to any purchase money security interest in the
after-acquired property, provided that such purchase money security interest is perfected as
required by law. Lessee agrees to take such additional actions and execute such additional
documents, including financing statements, affidavits, notices, and similar instruments, in form
satisfactory to Lessor, which Lessor deems necessary or appropriate to establish and maintain its
security interest, and upon assignment, the security interest of any assignee of Lessor, in the
Equipment.

SECTION 3.6 Vendor's Warranties, Lessor and Lessee agree that Lessee,
during the Lease Term so long as Lessee shall not be in Default hereunder, may assert from time
to time whatever claims and rights including warranties of the Equipment which Lessor may have
against the Vendor, and not against Lessor, and no breach of any such warranty shall have any
effect whatsoever on the right and obligations of Lessor or Lessee under this Agreement, including
the obligations of Lessee to make full and timely payment of the Rental Payments due hereunder.
Iessee expressly acknowledges that Lessor makes, and has made, no representations or warranties




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

SECTION 3.7 Liens, During the Term of this Agreement Lessee shall not,
directly or indirectly, create, incur, assume, suffer to exist or acquiesce in the creation of any
mortgage, security interest, pledge, lien, charge, encumbrance or other claim on or with respect to
the Equipment, other than the respective rights of Lessee and Lessor as herein provided, and except
as set forth in the Purchase Agreement.

SECTION 3.8 Property. Lessor and Lessee agree that the Equipment is and
shall at all times during the Term of this Agreement remain personal property notwithstanding the
fact that the Equipment or any part thereof may be or become, in any manner affixed or attached
to, embedded in or permanently resting upon real property or any improvement thercon.

SECTION 3.9 Assignment by T.essor. Subject to the provisions of the
second paragraph of this Section, this Agreement, and the obligations of Lessee to make payments
hereunder, may be assigned and reassigned in whole or in part to one or more assignees or
subassignees by Lessor at any time subsequent to this execution, without the necessity of obtaining
the consent of Lessee; provided, however, that no such assignment or reassignment shall be
effective unless and until (i) Lessee shall have received notice of the assignment or reassignment
disclosing the name and address of the assignee or subassignee, and (ii) in the event that such
assignment or reassignment is made to a bank or trust company as trustee for holders of certificates
representing interests in this Agreement, such bank or trust company agrees to maintain, or cause
to be maintained, a book-entry system by which a record of the names and addresses of such
holders as of any particular time is kept and agrees, upon request of Lessee, to furnish such
information to Lessee. Upon receipt of notice of assignment, Lessee agrees to reflect in a book
entry the assignee designated in such notice of assignment, and subject fo any claim, defense, set-
off or counterclaim that Lessee may from time to time have against Lessor, or the assignee, arising
from a breach of this Agreement only (not including the Purchase Agreement), to make all
payments to the assignee designated in the notice of assignment. Lessee agrees to execute all
documents, including notices of assignment and chattel mortgages or Financing and Continuation
Statements which may be reasonably requested by Lessor or its assignee to protect its interests in
the Equipment and in this Agreement.

This Agreement may be assigned and reassigned only to banks, savings and loan
and other thrift associations and insurance companies, corporations having assets in excess of $10
million, investment companies, and accredited investors as defined in the Securities Act of 1933,
as amended from time to time.

SECTION 3.10 No Sale. Assignment or Subleasing by Lessee. This
Agreement and the interest of Lessee in the Equipment may not be sold, assigned or encumbered
by Lessee without the prior written consent of Lessor.

SECTION 3.11 Agreement as to Payments. Lessee agrees not to withhold
or abate any portion of the payments required pursuant to this Agreement by reason of any defects,
malfunctions, breakdowns or infirmities of the Equipment.
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ARTICLE IV
TERM; RENT; NONAPPROPRIATION; PURCHASE OPTION

SECTION 4.1 Initial Term: Renewal Term. The Initial Term of this
Agreement shall commence on June 27, 2022 and shall terminate the Jast day of Lessee's current
Fiscal Year. The Lease Term may be continued, solely at the option of Lessee at the end of the
Initial Term or any Renewal Term for an additional one year, up to a Maximum Lease Term of
five (5) years (the "Maximum Lease Term"). At the end of the Initial Term and at the end of each
Renewal Term, unless Lessee has terminated this Agreement pursuant to Section 4.5, Lessee shall
be deemed to have exercised its option to continue this Agreement for the next Renewal Tenn until
the Maximum Lease Term has been completed. The terms and conditions during any Renewal
Term shall be the same as the terms and conditions during the Initial Term, except that the Rental
Payments shall be as provided in Exhibit E to this Agreement.

SECTION 4.2, Rental Payments to be Unconditional. The obligations of
Lessee to make payment of the Rental Payments, 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. Notwithstanding any dispute between Lessee, any Vendor or any
other person, Lessee shall make all payments of Rental Payments when due and shall not withhold
any Rental Payments pending final resolution of such dispute, nor shall Lessee assert any right of
set-off or counterclaim against its obligation to make such payments required under this
Agreement. Lessee's obligation to make Rental Payments during the Initial Term or the then
current Renewal Term shall not be abated through accident or unforeseen circumstances.

SECTION 4.3 Continuation of Lease Term by l.essee, l.essee infends,
subject to Section 4.4, to continue the Lease Term through the Initial Term and all Renewal Terms
and to pay the Rental Payments hereunder. The Lessee reasonably believes that legally available
funds in an amount sufficient to make all Rental Payments during the Initial Term and each of the
Renewal Terms can be obtained. Lessee further intends to do all things lawfully within its power
to obtain and maintain funds from which the Rental Payments may be made, including making
provision for such payments to the extent necessary in each Budget or appropriation req-pest
submitted to Lessee's governing body for adoption in accordance with applicable provisions of
law, and to cayse its budget officer to use his best efforts to have such portion of the Budget or
appropriation request approved by Lessee's governing body.

SECTION 4.4 Nonappropriation. Tessee is obligated only to pay periodic
payments under this Agreement as may lawfully be made from funds budgeted and appropriated
for the purpose during Lessee's then current Fiscal Year. Should Lessee fail to budget, appropriate
or otherwise make available funds to pay Rental Payments following the then current Initial or
Renewal Term, this Agreement shall be deemed terminated at the end of the then current Initial ox
Renewal Term. Lessee shall give notice to Lessor of any such failure not less than thirty (30) days
prior to the termination of the then current Initial or Renewal Term, but failure to give such notice
shall not extend the term beyond such Initial Term or Renewal Term. If this Agreement is
terminated in accordance with this Section, Lessee agrees peaceably to deliver the Equipment to
Lessor at a location to be mutually agreed upon by the Lessor and the Lessee,
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SECTION 4.5 Termination of Lease Term. The Lease Term will terminate
upon the earliest of any of the following events:

A. The expiration of the Initial Term or any Renewal Term (other than the final
Renewal Term) of this Agreement without the authorization of a subsequent Renewal Term as
provided in Section 4.1 of this Agreement and the payment by Lessee of all Rental Payments
payable by Lessee during such Initial Term or Renewal Term, as the case may be;

B. The expiration of the final Renewal Term and the payment by Lessee of all
Rental Payments required and the non-exercise by Lessee of its option to purchase the Equipment
under Section 4.7 of this Agreement;

C. The expiration of the final Renewal Term and the payment by Lessee of all
Rental Payments required and the exercise by Lessee of its option to purchase the Equipment under
Section 4.7 of this Agreement; or

D. A Default by Lessee and the exercise by Lessor of its election to terminate
this Agreement under Section 6.2 of this Agreement.

In the event of the termination of the Lease Term as described in (A), (B), or (D)
above, Lessee, at Lessee's expense, shall immediately return the Equipment to Lessor at the
location mutually agreed upon by the Lessor and the Lesses, in a state of good repair and working
order to the reasonable satisfaction of Lessor, which satisfaction shall not be unreasonably
withheld and shall be indicated by letter to the Lessee. Lessee shall be liable for the payment of
any damages to the Equipment not occurring in the ordinary course of business and not constituting
normal wear and tear for equipment and machinery of such type and design for the use to which
Lessee has covenanted and agreed the Equipment will be put. If Lessee has not delivered
possession of the Equipment to Lessor, the termination of the Term of this Agreement shall
nevertheless be effective, but Lessee shall be responsible for the payment of damages in an amount
equal to the amount of the Rental Payments which, calculated on a daily basis, have accrued during
the period in which Iessee has failed to deliver possession of the Equipment to Lessor in
accordance with the terms hereof plus any actual damages resulting from any damages to the
Equipment that may occur prior to delivery of possession of the Equipment to Lessor or resulting
from the failure of Lessee to deliver the Equipment to Lessor in accordance with the terms hereof.

SECTION 4.6 Rent. Lessee agrees to pay directly to Lessor Rental
Payments during the Initial Term and any Renewal Term in the amounts and on the dates as sct
forth in Exhibit E attached hereto. Any payments received later than the tenth (10th) day following
the Due Date shall bear interest from the Due Date at the rate of 6.00% per annum until paid.
Lessor and Lessee acknowledge and agree that the obligation of Lessee to pay the Rental Payments
shall constitute a current expense of Lessee payable by Lessee from funds budgeted and
appropriated in accordance with law for the then current Fiscal Year, and that such obligation shall
not in any manner be construed to be a debt of Lessee in contravention of any constitutional or
statutory limitations or requirements concerning indebtedness of Lessee and nothing contained
herein shall constitute a pledge or encumbrance upon any tax or other revenues of Lessee.
Notwithstanding any loss of use resulting from any defect in the Equipment or dispute between
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Lessee and Vendor or any other person, Lessee shall make all payments of Rental Payments when
due and shall not assert against Lessor any right of setoff or counterclaim arising from that loss of
use against its obligation to make such payments.

SECTION 4.7 Purchase Option. Provided Lessee is not in Default
hereunder, Lessee shall have the right to terminate this Agreement and purchase all the Equipment
on any Due Date as set forth in Exhibit E upon payment directly to Lessor of all Rental Payments
coming due on or before said Due Date plus the then applicable Optional Purchase Price as set
forth in Exhibit E. In order to exercise such option, Lessee shall give at least sixty (60) days' prior
written notice to Lessor of Lessee's intent to exercise its option to purchase the Equipment pursuant

to this Section.

In the event that Lessee has made all of the rental payments required fo be made
pursuant to the terms of this Agreement and has failed to exercise its option as provided for herein,
then Lessor shall notify Lessee of intent to take possession of the Equipment as a result of Lessee's
failure to exercise its option and Lessee shall thereafter have five (5) additional days in which to

exercise its option,

I I
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ARTICLE V
CERTAIN COVENANTS OF LESSEE

SECTION 5.1 Use of the Equipment. Lessee has represented and hereby
covenants and affirms the Equipment is essential to the functioning of Lessee, that Lessee has an
immediate need for and expects to make immediate use of the Equipment and that the Equipment
will be used only in the performance of one or more of the governmental or proprietary functions
of Lessee. Lessee will use, operate and maintain the Equipment only in accordance with methods
prescribed by the Vendor and only for the purpose intended by the Vendor. Lessee will not use,
operate or maintain the Equipment improperly, carelessly, in violation of any applicable law or in
a manner contrary to that contemplated by this Agreement. Lessee shall provide all permits and
licenses, if any, necessary for the installation and operation of the Equipment. In addition, Lessee
agrees to comply in all respects with all laws, regulations, rules, orders and decrees of the State,
and any legislative, executive, administrative or judicial body exercising any power or jurisdiction
over Lessee or the operation of the Equipment; provided, however, that Lessee may contest in
good faith the validity or application of any such law, regulation, rule, order, or decree il Lessee
shall first give prior written notice of any such proposed contest to Lessor and provide any
assurances as may be reasonably required by Lessor that such contest will not adversely affect the
interest of Lessor in the Equipment or the rights of Lessor under this Agreement.

SECTION 5.2 Maintenance of Equipment by Tessee. Lessee agrees that at
all times during the Lease Term, Lessce will, at Lessee's own cost and expense, maintain, preserve
and keep the Equipment in good repair and working order in full and complete accordance with
the Vendor's specifications. Lessor shall have no responsibility to maintain, repair or make
improvements or additions to the Equipment. Lessor and its agents, employees, servants and
representatives shall have the right at all reasonable times during business hours to enter into and
upon the property of Lessee for the purpose of inspecting the Equipment to ensure compliance by
Lessee with the provisions of this Section 5.2.

SECTION 5.3 Insurance. At its own expense, Lessee shall cause property
insurance on the Equipment to be carried and maintained with an insurer(s) of recognized
responsibility, licensed or otherwise authorized to write such insurance under the laws of the State,
in an amount equal to the Full Insurable Value of the Equipment. Within thirty (30) days of
commencement of any Lease Term, Lessee shall furnish to Lessor certificates evidencing such
insurance coverage. Lessee may insure the Equipment under a blanket insurance policy or policies
which cover not only the Equipment but other equipment and properties of Lessce as well, as well
as a program of self-insurance, the terms and conditions of which are satisfactory to Lessor. Any
casualty insurance policy shall be so written or endorsed as to make losses with respect to the
Equipment payable to Lessee and Lessor as their respective interests may appear. Each such policy
shall contain a provision to the effect that the insurance company providing coverage shall not
cancel the policy or modify it materially and adversely to the interest of Lessor without first giving
written notice thereof to Lessor at least ten (10) days in advance of such cancellation or
modification.

If prior to the termination of this Agreement (a) the Equipment is stolen, destroyed,
in whole or in part, or is damaged by fire or other casualty, or (b) title to, or the temporary use of,
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the Equipment or any part thereof shall be taken under the exercise of the power of eminent domain
by any governmental body or by any person, firm or corporation acting pursuant to governmental
authority, Lessee and Lessor will cause the Proceeds of any property insurance claim or
condemnation award to be deposited in a special trust account to be held by Lessor and applied to
the prompt replacement, restoration or repair of the Equipment.

[fthe Proceeds are insufficient to pay in full the cost of any replacement, restoration
or repair of the Equipment, Lessee shall at its option either (a) promptly complete such
replacement, restoration or repair of the Equipment to a good state of condition and pay any costs
thereof in excess of the amount of the Proceeds and continue the then current Term of this
Agreement, it being recognized that in such event Lessee will not be entitled to any reduction of
Rental Payments, or (b) pay to Lessor the amount of the then applicable Optional Purchase Price
for the Equipment and upon such payment, the Term of this Agreement shall terminate and the
amount of the Proceeds in excess of the then applicable Optional Purchase Price, if any, shall be
paid to Lessee.

Lessee shall carty worker's compensation insurance and any similar liability
insurance as Lessee shall be authorized at any time and from time to time during the Lease Term
covering all employees working on, in, near or about the Equipment, and shall carry general
accident and public liability insurance in amounts typical for entities engaged in a business similar
to Lessee with assets and liability comparable to those of lessee, or demonstrate to the satisfaction
of Lessor, that self-insurance is provided, and shall require any other person or entity working on,
in, near or about the Equipment to carry such coverage. Within thirty (30) days of commencement
of any Lease Term, Lessee shall furnish Lessor certificates evidencing such insurance coverage.

SECTION 5.4 Annual Budget. Lessee covenants and agrees that, if
requested, it shall file with Lessor a copy of its Budget certified by its Authorized Official (or an
excerpt or extract from its Budget similatly certified) for any Fiscal Year during the Initial Term
or any Renewal Term of this Agreement together with a certificate signed by an Authorized
Official stating that Lessee has made provision in its Budget for the payment to Lessor of the
Rental Payments payable by Lessee during such Fiscal Year. Lessee covenants and agrees that it
shall present in its draft or proposed Budget for the Fiscal Year next succeeding the then current
Term of this Agreement the provision in such Budget for the payment of Rental Payments for the
lease of the Equipment for such Fiscal Year. Lessee also covenants and agrees that it shall file
with Lessor such other financial information relating to the ability of Lessee to continue to meet
its obligations to pay Rental Payments during the then current Term of this Agreement as
reasonably may be required by Lessor.

SECTION 5.5 Records. Lessee will keep proper records with respect to the
Equipment which shall at all reasonable times be subject to inspection by Lessor, and its agents,
employees, servants and representatives.

ERE I A S I
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ARTICLE VI

DEFAULT AND REMEDIES
SECTION 6.1 Events of Default. The term "Event of Default,” as used

herein, means the occurrence of any one or more of the following events:

A. Failure by Lessee to make any Rental Payment as it becomes due in
accordance with the terms of this Agreement, and any such failure continues for thirty (30) days
after written notice thereof;

B. Failure by Lessee to perform or observe any other covenant, condition or
agreement to be performed or observed by it hereunder and such failure is not cored within thirty
(30) days after written notice thereof unless Lessor shall agree in writing to an extension of such
time; provided, however, if the failure stated in such notice cannot be corrected within the
applicable period, Lessor will not unreasonably withhold its consent to an extension of time if
corrective action is instituted by Lessee within the applicable period and diligently pursued until
the failure is corrected;

C. The discovery by Lessor that any material statement, representation or
warranty made by Lessee in this Agreement is false, misleading or erroneous in any material
respect; or

D. Lessee files a voluntary petition in bankruptcy, or Lessee fails to promptly
1ift any execution, garnishment or attachment of such consequence as would impair the ability of
I.essee to perform its obligations hereunder or to carry on its operations, or adjudication of Lessee
as a bankrupt, or assighment by Lessee for the benefit of creditors, or the entry by Lessee into an
agreement of composition with creditors, or the approval by a court of competent jurisdiction of a
petition applicable to Lessee in any proceedings instituted under any bankruptcy, insolvency, debt
moratorium or similar law or any other event or circumstance that renders Lessee incapable of
fulfilling its obligations hereunder.

The foregoing provisions of (B) above are subject to the proviso that if, by reason
of Force Majeure, Lessee is unable in whole or in part to carry out its covenants and agreements,
Lessee shall not be deemed in Default during the continuance of such inability.

SECTION 6.2 Remedies, Whenever any Event of Default shall have
happened and be continuing Lessor shall have the right, at its sole option without further demand
or notice, subject to the provisions of Section 6.1 hereof, to take any one or any combination of
the following remedial steps:

A. By written notice to Lessee, declare an amount equal to all Rental Payments
then due during the then current Initial Term or Renewal Term, plus all other amounts then due
under this Agreement, to be immediately due and payable, whereupon the same shall become
immediately due and payable;

- 15 -




B. With or without terminating this Agreement, by written notice to Lessee,
require Lessee to, at Lessee's expense, immediately return the Equipment in a good state of
condition to Lessor at a location mutually agreed upon by Lessor and Lessee, or Lessor may enter
the location at which the Equipment is then situated and take immediate possession of and remove
the Equipment, and sell or release the Equipment or, for the account of Lessee, sublease the
Equipment, continuing to hold Lessee liable for the difference between (i) the Rental Payments
and other amounts payable by Lessee hereunder to the end of the then current Initial Term or
Renewal Term and (ii) the net proceeds of any such sale, leasing or subleasing; and

C. Exercise any other right, remedy or privilege which may be available to
Lessor under applicable laws of the State or proceed by appropriate coutt action to enforce the
terms of this Agreement or to rescind this Agreement.

The proceeds of the exercise of any or all rights and remedies hereunder shall be
applied: first, to the payment of court costs and the reasonable expenses of retaking, holding,
securing, transporting, preparing for sale or lease, selling, leasing and other expenses related to the
recovery and disposition of the Equipment including the reasonable fees and expenses incurred by
Lessor and its legal counsel, advisors and other agents, employees, servants and representatives;
second, to the payment of the Rental Payments and all other amounts then due; and lastly, to the
payment of any damages to the Equipment caused by the negligence of Lessee and not occurring
in the ordinary course of business and not constituting normal wear and tear for equipment of such
type and design for the use to which Lessee has covenanted and agreed the Equipment will be put.

No remedy herein conferred upon or reserved to Lessor is intended to be exclusive
and every such remedy shall be cumulative and in addition to every other remedy under this
Agreement or now or hereafter existing at law or in equity. No delay or omission to exercise any
right or power accruing upon any default shalt impair any such right or power or shall be construed
to be a waiver thereof, but any such right or power may be exercised from time to time and as often

as may be deemed expedient.

¥k kkkkFr kKK
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ARTICLE VII

MISCELLANEOUS
SECTION 7.1 Entire Agreement. This Agreement constitutes the entire

agreement between Lessor and Lessee. No waiver, consent, modification or change of terms of
this Agreement or course of dealing shall bind either party unless pursuant to an instrument in
writing signed by Lessor and Lessee and then effective only in the specific instance and for the
specific purpose given. There are no understandings, agreements, representations or warranties,
express or implied, not specified herein.

SECTION 7.2 Amendments. The terms of this Agreement shall not be
waived, altered, modified, supplemented or amended in any manner whatsoever except by written
instrument signed by Lessor and Lessee, nor shall any such amendment that affects the rights of
Lessor's assignee be effective without such assignee's consent.

SECTION 7.3 Execution of Counterparts, This Agreement may be
executed in any number of counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

SECTION 7.4 Severability. In the event any provision if this Agreement
shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall
not invalidate or render unenforceable any other provision hereof.

SECTION 7.5 Notices. All notices, certificates 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 7.6 Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Wyoming,

SECTION 7.7 Section Headings Not Controlling. The headings of the
several Articles and Sections of this Agreement have been prepared for convenience of reference
only and shall not control, affect the meaning of, or be taken an interpretation of any provisions of

this Agreement.

SECTION 7.8 Binding Effect. This Agreement shall inure to the benefit of
and shall be binding upon Lessor and Lessee and their respective successors and assigns.

B A A
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IN WITNESS WHEREOQF, Lessor and Lessee have caused these presents to be
signed by their respective officers hereunto duly authorized and have caused their seals to be
hereunto affixed, and Lessor and Lessee have caused this Agreement to be dated as of the day and
year first above written.

LESSOR: FIRST NATIONAL BANK
OF GILLETTE

By:
ATTESTED:
By:
Title:
STATE OF WYOMING )
)ss.
COUNTY OF CAMPBELL )
The foregoing instrument was acknowledged before me this day of
, 2022 by as
on behalf of Lessor.

Notary Public

My Commission Expires:
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LESSEE: CAMPBELL COUNTY
SCHOOL DISTRICT NO. 1

By:
ATTESTED:
By:
Title:
STATE OF WYOMING )
)ss.
COUNTY OF CAMPBELL )
The foregoing instrument was acknowledged before me this day of
, 2022, by as Chairman of the Beard of Trustees,
and by as Clerk of the Board of Trustees, on behalf of Lessee.
Notary Public

My Commission Expires:
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EXHIBIT A

APPROVAL OF LESSEE

RESOLUTION NO.

ENTITLED: A RESOLUTION AUTHORIZING THE CAMPBELL COUNTY SCHOOL
DISTRICT NUMBER 1, STATE OF WYOMING, TO LEASE, WITH AN OPTION
TO PURCHASE, CERTAIN BUS EQUIPMENT FROM FIRST NATIONAL BANK
OF GILLETTE, GILLETTE, WYOMING.

WIHEREAS, the governing body (the “Govemning Body”) of the Campbell County School
District Number 1, State of Wyoming (the “Lessee”) has determined that the needs of Lessee include
certain bus equipment listed on EXHIBIT D of that certain Lease and Option to Puichase Agreement
(the “Agreement™) and made a part hereof by this reference (the “Equipment”); and

WHEREAS, pursuant to this resolution (the “Authorizing Resolution”), Lessee intends to
enter into the Agreement with First National Bank of Gillette, Gillette, Wyoming (the “Lessot™), to
which this Authorizing Resolution constitutes EXTIIBIT A, to provide for the payment of the costs of
acquisition of the Equipment; and

WHEREAS, the Lessee is a unified Wyoming School District, duly organized and validly
existing under the constitution and laws of the State of Wyoming; and

WHEREAS, the Disfrict has the requisite power and authority to execute and deliver the
Lease Agreement and to incur and perform the obligations of Lessee as set forth in the Agreement;
and

WHEREAS, the Lease Agreement will be duly authorized and executed by Lessee and will
be a valid and binding agreement of Lessee enforceable in accordance with its terms, except insofar
as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium,
reorganization or other laws or equitable principles of general application or of application to
Wyoming school districts or public entities such as Lessee affecting remedies or creditors” rights;
and

WHEREAS, the authorization and execution of the Agreement and all other proceedings of
Lessee relating to the transactions contemplated thereby, including without limitation the acquisition
and operation of the Bquipment, will be performed in accordance with all open meeting laws, public
bidding laws and all other applicable laws.
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WHEREAS, the Lessee will obtain all necessary licenses, permits and approvals, if any,
required by all governing bodies or agencies having jurisdiction over the acquisition and operation of
the Equipment; and

WHEREAS, the Equipment to be leased pursuant to the Agreement constitutes personal
property and when subjected to use by Lessee will not be or become a fixture under applicable law;

and

WHEREAS, to the best of the District's knowledge, there is no proceeding pending or
threatened against or affecting Lessee in any cowrt or before any governmental authority or
arbitration board or tribunal that, if adversely determined would adversely affect the validity or
enforceability of the Agreement, the ability of Lessee to perform its obligations under the Agreement
the transactions contemplated by the Agreement or the security interest of Lessor or its assigns in the
Equipment; and

WHEREAS, the Governing Body of Lessee desires to authorize certain officers of the Lessee
and members of the Governing Body of Lessee to proceed to finalize the form of the Agreement and
all other documents necessary to effect the financing and to negotiate the necessary terms and

provisions thereof;

NOW, THEREFORE, BEITRESOLVED BY THE GOVERNING BODY OF CAMPBELL
COUNTY SCHOOL DISTRICT NUMBER 1, STATE OF WYOMING, THAT:

Section 1. All action heretofore taken (not inconsistent with the provisions of this
Authorizing Resolution) by the Governing Body of Lessee or officers of Lessee, directed toward the
financing of the Equipment, ave hereby ratified, approved and confirmed by the Chairman or
Designee.

Section 2, The Agreement, including the Exhibits, in substantially the same form as
presented at this meeting, with such additions, omissions and changes as may be requested by the
Lessee or its Legal Counsel and persons executing the same, their execution being conclusive
evidence of their approval of any such additions, omissions, and changes, is hereby approved and the
Chairman or Designee, where appropriate, are authorized and directed to affix his, her or their
signatures and the official corporate seal of Lessee thereto.

Section 3. No provision of this Autherizing Resolution or the Agreement shall be
construed as creating or constituting a general obligation or other indebtedness of Lessee ora
mandatory payment obligation of Lessee in any ensuing Fiscal Year beyond the current Fiscal
Year.
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Section 4. The Governing Body of Lessee hereby represents that the reasonably
anticipated amount of qualified tax-exempt obligations which have been and will be issued by Lessee
does not exceed $10,000,000 for the 2022 calendar year and hereby designates the Agreementfobea
“qualified tax-exempt obligation” pursuant to Section 265 (b) (3) of the Internal Revenue Code of
1986, as amended.

Section 5. If any section, paragraph, clause or provision of this Authorizing Resolution
shall for any reason be held to be invalid orunenforceable, the invalidity or unenforceability of such
section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Authorizing Resolution.

Section 6. All resolutions, or parts thereof, inconsistent with this Authorizing Resolution
or with any of the documents hereby approved, are hereby repealed only to the extent of such
inconsistency. This repealer shall not be construed as reviving any resolution or part thereof.

Section 7. This Authorizing Resolution shall be in full force and effect upon its passage
and adoption.

ADOPTED AND APPROVED as of the day of , 2022.
(SEAL) CAMPBELL COUNTY SCHOOL DISTRICT
NUMBER 1,
STATE OF WYOMING

Chairman, Board of Trustees

ATTESTED:

By:

Clerk, Board of Trustees
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EXHIBIT B

[To Be Put on Letterhead of Counsel for School District]

June 27, 2022

First National Bank of Gillette Hathaway & Kunz, LLP

P. O. Box 3002 P.O. Box 1208

Gillette, WY 82717-3002 Cheyenne, WY 82003-1208
Attn:  Sam Saunders, President Attn: Rick A. Thompson

RE: Lease and Option to Purchase Agreement, Dated June 27, 2022 between
First National Bank of Gillette, as Lessor, and Campbell County School
District No. 1, as Lessee

Gentlemen:

As legal counsel to Campbell County School District No. 1 (the “Lessee”), 1 have
examined (1) an executed counterpart of the Lease and Option to Purchase Agreement, dated
June 27, 2022 (the “Agreement”), between First National Bank of Gillette (the “Lessor”) and
Lessee, which, among other things, provides for the lease with an option to purchase of certain
property (the “Equipmeni”) from Lessor to Lessee, (2) an executed counterpart of the
Authorizing Resolution of Lessee which, among other things, authorizes Lessee to execute the
Agreement and (3) such other opinions, documents and matters of law as I consider necessary in

connection with the following opinion.
Based on the foregoing, I am of the following opinion:

1. Lessee is a unified school district duly organized and validly existing under the
Constitution and laws of the State of Wyoming.

2. Lessee has the requisite power and authority to execute and deliver the Agreement
and to incur and perform the obligations of Lessee set forth in the Agreement.

3. The Agreement has been duly authorized and executed by Lessee and is a valid
and binding agreement of Lessee enforceable in accordance with its terms, except insofar as the
enforcement thereof may be limited by any applicable bankruptey, insolvency, moratorium,
reorganization or other laws or equitable principles of general application or of application to
municipal corporations or public entities such as Lessee affecting remedies or creditors' rights.

4. The authorization and execution of the Apreement and all other proceedings of
Lessee relating to the transactions contemplated thereby, including without limitation the
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June 27, 2022

acquisition and operation of the Equipment, have been performed in accordance with all open
meeting laws, public bidding laws and other applicable laws.

5. Lessee has obtained all necessary licenses, permits and approvals, if any, required
by all governing bodies or agencies having jurisdiction over the acquisition and operation of the

Equipment.

6. The Equipment leased pursuant to the Agreement constitutes personal property
and when subjected to use by Lessee will not be or become a fixture under applicable law.

7. The Agreement will not violate or conflict with any law or governmental rule or
regulation, or any mortgage, agreement, instrument or other document by which Lessee or ifs

properties are bound.

8. There is no proceeding pending or, to the best of my knowledge, threatened
against or affecting Lessee in any court or before any governmental authority or arbitration board
or tribunal that, if adversely determined would adversely affect the validity or enforceability of
the Agreement, the ability of Lessee to perform its obligations under the Agreement, the
transactions contemplated by the Agreement or the security interest of Lessor or its assigns in the

Equipment.

In rendering this opinion, I make no representation as to the exclusion of the interest
component of the Rental payments from the gross income of the recipients thereof from federal

income taxation.
Sincerely,

STEVENS, EDWARDS, HALLOCK,
CARPENTER & PHILLIPS, P.C.

Francis E. Stevens




EXHIBIT C
CERTIFICATE OF ACCEPTANCE OF EQUIPMENT

The undersigned as Lessee under the Tease and Option to Purchase Agreement
(the “Agreement”) dated as of June 27, 2022 with First National Bank of Gillette (the “Lessor”),
acknowledges receipt in good condition of all of the Equipment described in the Agreement and
in Exhibit D thereto on the day of , 2022, and certifies
that Lessee has fully and satisfactorily performed all of its covenants and payment obligations
required under Section 3.1 of the Agreement.

The undersigned officer of Lessee hereby reaffirms in all respects the Certificate
as to Arbitrage attached as Exhibit H to the Agreement, and represents that, fo the best of his
knowledge, information and belief, the expectations therein expressed were reasonable as of the
date on which they were made, and that there were, and are as of the aforementioned date, no
facts, estimates or circumstances other than those expressed therein that would materially affect

the expectations expressed therein.

LESSEE: CAMPBELL COUNTY SCHOOL
DISTRICT NO. 1

[SEAL]

By:

Chairman
Board of Tiustees

Date:
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EXHIBIT D
DESCRIPTION OF EQUIPMENT

The Equipment which is the subject of the attached Lease and Option to Purchase
Agreement dated June 27, 2022, is as follows:

Four (4) Type C 66 Passenger Propane School buses as described on the attached Purchase Order
No. 2202405.

Two (2) MPV 9 Passenger Expedition EL vehicles as described on the attached Purchase Order
No., 220417.

One (1) Type C 66 Passenger Diesel Bus as described on the attached Purchase Order No.
220415.

Together with all additions, accessions, and replacements thereto.

Lessee hereby certifies that the description of the property set forth above constitutes an
accurate description of the “Equipment,” as defined in the attached Lease and Option to Purchase

Agreement.

LESSEE: CAMPBELL COUNTY SCHOOL
DISTRICT NO. 1

[SEAL]

Chairman
Board of Trustees

Date:

Location of Equipment:
Campbell County School District No. 1, Central
Transportation Department, Gillette, Wyoming
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Due
Date

06/30/2022
06/30/2023
06/30/2024
06/30/2025
06/30/2026

TOTALS

EXHIBIT E

SCHEDULE OF RENTAL PAYMENTS
AND OPTIONAL PURCHASE PRICES

Rental

Payment Principal
$911.00 $911.00
$156,832.55 $142,082.55
$156,832.55 $145,634.61
$156,832.55 $149,275.48
$156,832.55  $153,007.36
$628,241.20 $590.911.00

1 The District can pay this amount plus the scheduled Lease Rental Payment to payoff the

Interest
Rate

2.50%
2.50%
2.50%
2.50%
2.50%

2.50%

Lease, which includes a 1% prepayment penalty.
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Interest
$0.00
$14,750.00
$11,197.94
$7,557.07
$3,825.18

$37,330.19

Optional

Prepayment

_Amount!
$595,900.00
$483,899.65
$321,167.10
$159,855.38

0.00




EXHIBIT G
CERTIFICATE OF INSURANCE

TO: First National Bank of Gillette
319 S. Gillette Avenue
P. O. Box 3002
Gillette, WY 82717-3002
Attention: Dale Smith, Executive Vice-President

FROM: Campbell County School District No. 1
SUBJECT: INSURANCE COVERAGE REQUIREMENTS

1. In accordance with Section 5.3 of the Lease Agreement dated June 27, 2022, we
have instructed the insurance agent named below:

Claims Associates

PO Box 1898

Sioux Falls, SD 57101
Phone: 888-430-2249
Fax: 605-333-9835

to issue:

a. Liability and physical damage insurance on the vehicles referred to
in Exhibit D above,

Coverage Required: Full Replacement Value; AND

2. Pursuant to Section 5.3 of the Agreement, Worker's Compensation is provided by
Wyoming Worker's Compensation Division. Liability coverage for School
District employees is provided by the Selective Insurance Company of North
America (copy of the Declarations Page of the policy is attached).

3. Proof of jnsurance coverage will be provided to First National Bank of Gillette,
319 S. Gillette Avenue, P. O. Box 3002, Gillette, Wyoming 82717, within thirty
(30) days of the commencement of any Lease Term.

LESSEE: CAMPBELL COUNTY SCHOOL
DISTRICT NO. 1

[SEAL]
By:

Chairman
Board of Trustees

Date: June 27, 2022
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EXHIBIT H
CERTIFICATE AS TO ARBITRAGE

1, the undersigned officer of Campbell School District Number 1 (the “Lessee”)
being the person duly charged, with others, with responsibility for issuing Lessee's obligation in
the form of that certain agreement entitled “Lease and Option to Purchase Agreement,” dated
June 27, 2022, (the “Agreement”), HEREBY CERTIFY that:

1. The Agreement was issued by Lessee under and pursuant to Wyoming law
to finance the acquisition of certain Equipment described therein.

2. Pursuant to the Agreement, Lessee is entitled to receive said Equipment in
consideration for the obligation of Lessee under the Agreement. Said Equipment will be used in
furtherance of the public purposes of Lessee. Lessee does not intend to sell said Equipment or
said Agreement or fo otherwise dispose of said Equipment during the term of the Agreement.
Lessee will not receive any monies, funds, or other “proceeds” as a result of the Agreement.

3. Lessee expects to make payments under the Agreement from its general
funds on the basis of annual appropriations in amounts equal to the required payments under the
Agreement, The remaining general funds of Lessee are not reasonably expected to be used to
make such payments and no other monies are pledged to the Agreement or reasonably expected
to be used to pay principal and interest on the Agreement.

4. Lessee has not received notice that its Certificate may not be relied upon
with respect to its own issues nor has it been advised that any adverse action by the
Commissioner of Internal Revenue is contemplated.

To the best of my knowledge, information and belief the expectations herein
expressed are reasonable and there are no facts, estimates or circumstances other than those
expressed herein that would materially affect the expectations herein expressed.

IN WITNESS WHEREQF, I have hereunto set my hand as of the 27th day of

June, 2022,
LESSEE: CAMPBELL COUNTY SCHOOQOL

DISTRICT NO. 1

[SEAL]
By:

Chairman
Board of Trustees
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$590,911.00
CAMPBELL COUNTY SCHOOL DISTRICT NO. 1
LEASE AND OPTION TO PURCHASE
SERIES 2022
DATED JUNE 27, 2022

CLOSING DOCUMENTS

HATHAWAY & KUNZ, LLP
2515 Warren Avenue, Suite 500
P.O. Box 1208
Cheyenne, Wyoming 82003-1208




CLOSING INDEX

$590,911.00
CAMPBELL COUNTY SCHOOL DISTRICT NO. 1
LEASE AND OPTION TO PURCHASE AGREEMENT
DATED JUNE 27, 2022

Document No.

1. Lease and Option to Purchase Agreement
A, Exhibit A:  Resolution of Lessee Approving Lease
B Exhibit B: Opinion of Lessee's Counsel
C. Exhibit C: Certificate of Acceptance of Equipment
D Exhibit D: Description of Equipment

E. Exhibit E: Schedule of Rental Payments and
Optional Purchage Prices

Exhibit F: U.C.C. Financing Statement(s)

=

G Exhibit G- Certificate of Insurance

H. Exhibit H: Certificate as to Arbitrage

L. Exhibit I Evidence of Property Insurance
2. IRS Form 8038-G
3. Opinion of Bond Counsel

Complete transcripts of the closing documents will be furnished to the following parties:

Campbell County School District No. 1
Hathaway & Kunz, LLP
First National Bank of Gillette




.- 83038=(; | Information Return for Tax-Exempt Governmental Bonds

¥ Under Internal Revenue Code section 149(g)

b- See separate instructions.
Department of the Treasury Caution: {'f the issue price is u_nder &1 Q0,0GO, use Form 80:98—GC. .
Internal Revenue Service ¥ Go to www.irs.gov/F8038G for instructions and the latest information.

m Reporting Authority Check box if Amended Return b~ [ ]

{Rev. October 2021) OWMB No. 1545-0047

1 lssuer's name 2 Issuer's employer identification number (EIN}
Campbell County School District Mo, 1, State of Wyoming 83-0210131
3a Name of person (other than Issuer) with whom the IRS may comimunicate about this return (see instructions} 3b Telsphone number of other person shown on 3a
Rick Thompson 307-634-7723
4 Number and street {or P.O. box if mail is not delivered o street address) Room/stite 5 Report number (For IRS Use Only)
1000 West Eighth Street, P.O. Box 3033 131 .
6 Gity, town, or post offlce, state, and ZIP code 7  BDate of jssue
Gillette, WY 82717-3033 Jung 27, 2022
8 Name of issue 9  CUSIP nunber
Lease and Option to Purchase, dated June 27, 2022 NFA
10a Name and title of officer or other employee of the issuer whom the IRS may call for mare information 10b Telzphone number of offlcer or other
ermployee shown on 10a
Alex Avers, Superintendent of Schools 307-682-5171
m Type of Issue (Enter the issue price.} See the instructions and attach schedule.
11 Education. . . . . . . . o e e e e e e e e e e e e 11 590,911.00
12 Healthand hospital . . . . . . . . . .« . . . . . ..o e e e 12
13 Transpertation e e e e e e e e e e e e s e e e 13
14 Publicsafety . . . . e e e e e e e e e e e e e e 14
15  Environment {including sewags bonds) e e e e e e e e e e e e 15
16  Housing . e e e e e e e e e e e e 16
17  Utilites . . e e e e e e e e e e e e e e e e e e e e 17
18  Other. Describe > 18
19a I bonds are TANs or RANS, chack only box 19a . [ i I N o
b If honds are BANs, check only box 19b . » [ A
20 if bonds are in the form of a lease of Installment sals, check box > !
P2 Description of Bonds. Complete for the entire issue for wh|ch thls form is bemg filed.
{a} Final maturity date {b) Issue price @ F,Sr’???:tr;iig:g;on av(slga 2"::?_]2:?: ty (e} Yield
21 06/30/2026 $ 590,911.00/$ N/A 4 years 2.50 %
Pa Uses of Proceeds of Bond Issue (including underwriters’ discount}
22  Proceeds used for accrued Interest . . . . v e e e e e e 22 1]
23 Issue price of entire jssue {enter amount from iine 2‘1 column (b)) e e e e e 23 590,911.00
24  Proceeds used for bond issuance costs (including underwriters’ discount) 24 of
25 Proceeds used for credit enhancement . . . . . 25 ol
26 Proceeds allocated to reasonably required reserve or replacement fund . 26 0 l;g
27 Proceeds used to refund prior tax-exempt bonds, Complete PartV. . . | 27 g
28  Proceeds used to refund prior taxable bonds. Complete Partv . . . . | 28 ol
29 Total {add lines 24 through 28) . . . . .o 29 0
Nonrefunding proceeds of the issue (eub‘[ract Eme 29 from llne 23 and enter amount here) . 30 590,911.00

Description of Refunded Bonds. Gomplete this part only for refunding bonds.

31 Enter the remaining weighted average maiurity of the tax-exempt bonds to be refunded . > N/A years
32  Enter the remaining weighted average maturity of the taxable bonds o be refunded L N/A years
33  Enter the last date on which the refunded tax-exempt bonds will be calted (MM/DD/YYYY) . b NIA

34  Enter the date{s) the refunded bonds were issued P (MM/DD/YYYY) WA

For Paperwork Reduction Act Notice, see separate instructions. Cat, No. 637733 Form 8038~G (Rev. 10-2021)




Form 8038-Gi (Rev. 10-2021) Page 2
Miscellaneous

35  Enter the amount of the state volume cap allocated to the issue under section 141(b}5} . . . . 35 N/A
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract | ©
(GIC). See instructions . . . C e e e e e e e e 36a N/A

b Enter the final maturity date of the GIC b {MM/DD/YYYY)
¢ Enter the name of the GIC provider b~
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans | -
toother governmentalunits . . . . . . . . . . . 0 o 0 o oo e 37 N/A
38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box b [1 and enter the following information:

b Enter the date of the master pool bond b (MM/DD/YYYY)
¢ Enter the EIN of the Issuer of the master pool bond b
d Enter the name of the issuer of the master pool bond b
39 If the issuer has designated the issue under section 265(B)BHB)([((1) (small issuer exception), check box |
40  If the issuer has elected to pay a penalty in lieu of arbltrage rebate, check box [
41a If the issuer has identified a hedge, check here ¥ [ ] and enter the following information:
b Name of hedge provider b~
¢ Type of hedge b
d Term of hedge b
42  If the issuer has superintegrated the hedge, check box . FT R I
43 |f the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated
according to the requirements under the Code and Regulations {see instructions}, check box . ]
44  [fthe issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . P
45a  [f some portion of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . . B

b Enter the date the official intent was adopted ¥ (MM/DD/YYYY)

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
S- t and belief, they are true, correct, and complete. ! further declare that J consent io the IRS's disclosure of the issuer's return Information, as necessary to
ignature process this return, to the person that | have authorized above.
and
Consent Alex Ayers, Superintendent of Schools
Signature of issuer’s authorized representative Date Type or print nams and title

Paid Print/Type preparer's name Preparer's signature Daie Chaok r_“| # | PTIN
Preparer |RickA. Thompson seifemployed | po1625562
Use Onl Firm's name ™ Hathaway & Kunz, LLP Firm's EIN 45-0463345

Y Firm's address » 2515 Warren Ave., Ste, 500, P.0, Box 1208, Cheyenneg, WY 82003 Phone no. 367-634-7723

Form 8038~G (Rev. 10-2021)




Rick A. Thompson, P.C.
Tel: 307.634.7723

HATHAWAY & KUNZ, LLP Fax: 307.634.0985

" —— email: rthompson{hkwyolaw.com
The Wyoming Law Firm www.hkwyolaw.com

2515 Warren Avenue . Suite 500 . P.O, Box 1208 . Cheyenne, WY 82003

June 27, 2022

First National Bank of Gillette
319 S. Gillette Avenue

P. O. Box 3002

Gillette, WY 82717-3002

Attn:  Sam Saunders, President

RE: Lease and Option to Purchase Agreement, dated as of June 27, 2022, between
First National Bank of Gillette, as Lessor, and Campbell County School District
No. 1, as Lessee

Fadies and Gentlemen:

The undersigned, Hathaway & Kunz, LLP, acting as Special Counsel to the Lessee,
hereby cettify that we have examined the documents requested by and submitted to us as we
deemed necessary relative to the delivery of that certain Lease and Option to Purchase
Agreement as described above (the “Lease Agreement™), by and between First National Bank of
Gillette (the “Lessor™) and Campbell County School District No. 1, State of Wyoming (the
“Lessee”), in the original principal amount of $590,911.00. The Lease Agreement has been
entered into by the Lessee for the purpose of leasing from the Lessor certain Equipment (as
defined in the Lease Agreement), listed and described in Exhibit I atfached to the Lease
Agreement and mcorporated herein by reference.

Our examination was necessarily limited to the foregoing documents as the same exist or
are in effect as of the date hereof. In conducting said examination, we have assumed the
authenticity of all documents submitted to us as certified or photostatic copies, and the
authenticity of the originals of such latter documents and the accuracy of the statements
contained in such documents.

Rental Payments as defined and described in the Lease Agreement are payable pursuant
to the provisions thereof and a portion of each Rental Payment is paid as, and represents payment
of, interest, and the balance of each Rental Payment is paid as, and represents payment of,
principal, all as set forth in Exhibit E to the Lease Agreement. Our engagement as Special
Counsel with respect to the Lease Agreement is limited solely to the tax-exempt status, pursuant
to the Internal Revenue Code of 1986, as amended (the “Code™), of the interest portion of the
Rental Payments due thereunder, and in rendering this opinion, we have relied upon the opinion
of counsel to the Lessee, a copy of which is attached to the Lease Agreement as Exhibit B

Matthew H. Mead . Rick A. Thompson, P.C. . Michael Rosenthal, P.C. . Matthew D, Kaufiman, P.C. . Lucas Buckley, P.C. . Marianne Kunz Shanor, P.C.
Associates: Sean M. Larson . Katie J. Koski » Nathan Nichelas . Jeremizh James
Tyler J. Gasrett, P.C., Special Counse! . Honorable Edward L. Grant, Senior Counsel
Of Counsel; Lee R. Dickinson, P.C. . Thomas J. Siepimann
Hon, Stantey K. Hathaway (1924-2005) . Brent R, Kunz (1943-2018)




First National Bank of Gillette
June 27, 2022
Page 2

thereto, which opinion relates to the validity, due authorization, execution and delivery of the
Lease Agreement by the Lessee. We have further relied on such opinion as to the legal existence
of the Lessee under the laws of the State of Wyoming. In addition, an authorized officer of the
Lessee has executed a Certificate as To Arbitrage attached to the Lease Agreement as Exhibit I
thereto (the “Certificate”) sfating the reasonable expectations of the Lessee on the date of
execution of the Lease Agreement as fo future events that are material for purposes of Sections
103 and 148 of the Code.

Based on the foregoing examination, our reliance on the documents and opinion of
counsel to the Lessee, assuming the genuineness of the signatures thereon and the accuracy of
the facts and conclusions stated therein, and our review of Sections 103 and 148 of the Code and
the rulings and regulations promulgated thereunder and of the Certificate, it is our opinion that
the portion of each Rental Payment due and payable under the Lease Agreement which is
designated as interest paid by the Lessee and received by the Lessor or its assigns (the "Interest
Portion") (a) is excluded from gross income for federal income tax purposes and (b) is not an
item of tax preference for purposes of the federal alternative minimum tax under the laws and
regulations of the United States of America as presently enacted and construed. However, such
interest held by a corporation may be subject to a federal alternative minimum tax or
environmental tax as part of such corporation's untaxed reported income. The opinion set forth
in the immediately preceding sentence of this paragraph is subject to the condition that the
Lessee comply with all requirements of the Code that must be satisfied subsequent to the
execution of the Lease Agreement in order that interest thereon be (or continue to be) excluded
from gross income for federal income tax purposes. Failure to comply with certain of such
requirements could cause the Interest Portion of the Rental Payments to be so included in gross
income retroactive to the date of execution of the Lease Agreement.

The Lease Agreement has been designated a “qualified tax-exempt obligation” by the
Lessee. Based upon our reliance on such designation and related determinations by the Lessee, it
is our opinion the Lease Agreement is a “qualified tax exempt obligation” within the meaning of
Section 265(b)(3) of the Code, and, in the case of certain financial institutions (within the
meaning of Section 265(b)(3) of the Code), a deduction is allowed for eighty percent (80%) of
that portion of such financial institution's interest expense allocable to the Interest Portion of the
Rental Payments made pursuant to the Lease Agreement.

We express no opinion as to compliance by you with state or federal securities laws and
regulations applicable to disposition of your rights under the Lease Agreement to any financial
institution or other investor.




First National Bank of Gillette
June 27, 2022
Page 3

We express no opinion herein with respect to the accuracy or completeness of any
documents prepared or used or statements made in connection with any offering, purchase, sale,
assignment, or other conveyance of the Lease Agreement or any interest therein.

Respectfully submitted,

HATHAWAY & KUNZ, LLP

By:

Rick A. Thompson

RT/ea




EXHIBITF

FORM OF U.C.C. FINANCING STATEMENT




EXHIBIT I
CERTIFICATE OF INSURANCE

[Attached]




