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event of default hereunder. Lessee agrees and. acknowledges that, this Aircraft Lease and the rights of Lessee. In and to
the AIrcraft are subject and subordinate to all terms of the Security Agreement and all rights of the secured party
thereunder In and to the Aircraft and tinder the' Security Agreement Including; without limitation; the rIght of the: secUred
party thereunder to Inspect and take possession Of the Aircraft from time to tlllie a-ccordlng to the terms and' provisions of
the Security Agreement and appllcabfe law. Lessee further acknowledges that Secured Party shall have no obligations or
duties with respect to the Aircraft contained In this Aircraft Lease, Including (but riot limited) to malntenancej repaIrs;
service orJnsurance~

7. Lessee authorizes Lessor or Its agent to Insert In the spaces' prOVided herein the appropriate Identifying
Information for the Aircraft once the same becomes available;

8. LESSOR AND LESSEE HEREBY WAIVr:. THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF' ACTION BASED OPONOR ARISING OUT OF, DIRECTLY OR INDIR!::CTLY, THIS AIRCRAFT
LEASE OR ANY OF THE RELATEO bOCI.JMSNTS, ANY DEALINGS AMONG' LESSOR OR lESSEE RELATING,Ie;>
THE SUBJEOT MATTER OF THE TRANSAOTIONS CONTEMPLATED BY THIS AIRCRAFT LEASE O~ ANY RELATED
TRANSACTiONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED AMONG LESSOR AND LESSEE.
THE $CQPEOF THIS, WAJVERdS INTEND'ED TO SE Al,leNCOMPAS$ING OF, ANY ANO ALL, PI~PUTES THAT MA¥
BE. FILED IN ANY COURT (INC.~UDING" WITHOUT L1MITATIONi CONTRAOTCLAIM~~, TORT CLAIMS, BREACH OF
DUTY CLAIMS; AND· ALL OTHER, COMMON; LAW AND STATUTORY CLAIMS). THIS' WAiVeR IS' IRREVOCABLE,
MEANING THAT IT MAY NOTB~ MODIFIEPEITHER ORALLY OR; IN WRITING, ANP'rHrS WAIVER SHALL Afi'PL'('
TO ANY SUBSEQUENT' AMENDMENTS" RE'NEWALS; SUPPLEMENTS' OR; MODIFICATIONS; TO'THIS AIRCAAFr
LEASE~ ANY RELATeD OOCUMENTS~ OR TO' ANY dTHE~ DOqUMENTS' OR AGREEMENTS RELATING TO THE
TRANSACTIONS: CONTEMPLATED,BYTHISAIRCRAFTLEAS!::' ORANYRELATED:TRANSACrIONS'~ IN THE EVENT
OF LITIGATION; THIS AIRCRAFT'LEASE MAY BE FILED. AS AWRITTEN,CONSENT TO A TRIAL BY THE COURT;

9. TRUTH·IN-LEASING.

(a) LESSEE HAS REVIEWED: THE AIRCRAFT'S MAIN1'ENANCe AND OPERATING LOGS SINCE
ITS DATE OF MANUFACTURE AND HAS FOUND THAT THtt' AIRCRAFT HAS BEEN· MAINTAINED AND
INSPEOTED UNDER PART'14 OFR91A09(O: OF' THE'i FEDERAL AVIATION RE~ULATIONS. LESSEE
CERTIFIES THAT THE AIRCRAFT PRESENTLY COMPLIES WtTH THE APPLICABLE MAINTENANCE AND
INSPECTION REQUIREMENTS OFPART 14CFR 91A09(f}OFTHE FEDERAL AVIATION REGULATIONS,

(b) LeSSEE CERTIFIES: THAT LESSEE; ANO·NOT LESSOR; IS, RESPONSIBLE FOR
OPERATIONAL CONTROL OF THE AIRCRAFT UNDER' THIS AIRCRAFT LEASE DURING THE TERM:
HEREOF. LESSEE FURTHER CERTIFIES THAT LESSEE UNDERSTANDS ITS RESPONSIBILITY FOR
COMPLIANCE WITH ALL APPLICABLE FEDERAL AVIATION REGUt.ATIONS~

(0) LESSEE CERTIFIES THAT THE AIRCRAFT; WILL BE MAINTAINED AND'INSPECTED UNDER
PART 14 CPR 9:1.409(f) .OF' THE FEDERAL AVIATION REGULATIONS: FOR. OPERAIIONS, TO; BE
CONDUCTED, UNDER THIS AIRCRAFT LEASE. LESSEE UNDERSTANDS THAT AN EXPLANATION OF
FACTORS B!:ARING ON OPERATIONAL CONTROL AND PERTINENT FEDERAL AVIATION REGULATIONS
CAN BE OBTAINED FROM'THE NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE, GENERAl:;.
AVIATION DISTRIOT OFFICE OR AIR CARRIER DISTRICT OFFICE.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;. EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Aircraft Leasa to be executed In their ~eBpectlve;

corporate names by theIr duly authorized officers, aU as of the data, first written above.

Lessor:

Lessee:

NO~
By"· ....,,' .' ; .

TK=9CX!:::'

[EXeCUTION PAGE OF AIRCRAFT LI:ASE}
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ATTACHMENT 1 TO AIRCRAFT LEASE SCHEDULE

Aircraft Description

The Aircraft on Aircraft Lease Includes:

Aircraft:

Beech B200 (shown on the International Registry as Beech Aircraft Corporation), generIc and enhanced model B200
aircraft bearing manufacturer's serial number BBM 1396 and U.S. registration number N3620M

Engines:

Engine No.1: Pratt & Whitney (shown on the International RegIstry as Pratt & Whitney Canada). generic model PT6A
Series, enhanced model PT6A SER engIne bearing manufacturer's serial number PCE-94435 (Which engIne Is 550 or
more rated takeoff horsepower or the equivalent thereof)

Engine No.2: Pratt & Whitney (shown on the International RegIstry as Pratt & Whitney Canada), generlo model PT6A
Serles, enhanced model PT6A SER engine bearing manufacturer's serial number PCE-94436 (Which engine Is 550 or
more rated takeoff horsepower or the equivalent thereof)

Propellers:

Propeller No.1: McCauley aircraft propeller, model number 3GFR34C702-DG, bearing manufacturers serIal number
900691 (Which propeller Is capable of absorbIng 750 or more rated takeoff shaft horsepower)

Propeller No.2: McCaUley aircraft propeller, model number 3GFR34C702-DG, bearing manufacturer's serial number
901532 (which propeller Is capable of absorbing 750 or more rated takeoff shaft horsepower)

together with all other property essential and appropriate to the operatfon of the Aircraft, IncludIng but not limited to, any
and all now eXistIng and hereafter acquired appliances, avIonics, parts, Instruments, appurtenances, accessories,
improvements, repairs, furnishIngs, components and other equIpment of whatever nature Incorporated In, or Installed In, or
attached to, or related to, said AIrcraft, and any and all now existing and hereafter arising or acqUired logs, manuals,
cerUficates and data and Inspection, modIfication, maintenance, engineering, technical, and overhaul records (whether In
written or electronic form, Including all computerized data, records and materials of any kind Whatsoever) with respect to the
Aircraft and anyother documents Issued for, or reflecting use or maintenance of, the Aircraft.
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9/1/2011 50 27,108.56
10/1/2011 51 27,108.56 .
11/1/2011 52 27,108.56
1211/2011 53 27,108.56
1/1/2012 54 27,108.56
211/2012 55 27,108.56
3/112012 56 27,108.56
4/1/2012 57 27,108.56
6/1/2012 58 27,108.56
6/1/2012 59 27,108.56
7/1/2012 eo 27,108.56
8/112012 61 27,108.56
9/1/2012 62 27,108.56
10/1/2012 63 27,108.56
11/1/2012 64 27,108.56
12/1/2012 65 27,108.56
1/1/2013 66 27,108.56
2/1/2013 67 27,108.56
311/2013 68 27,108.56
4/1/2013 69 27,108.56
5/1/2013 70 27,108.56
6/1/2013 71 27,108.56
7/1/2013 72 27,108.56
8/1/2013 73 27,108.66
9/1/2013 74 27,108.56
10/1/2013 75 27,108.56
11/1/2013 76 27,108.56
1211/2013 77 27,108.56
111/2014 78 27,108.56
211/2014 79 27,108.56
3/1/2014 80 27,108.56
4/1/2014 81 27,108.56
5/1/2014 82 27,108.56
6/1/2014- 83 27,108.66
7/1/2014 84 27,108.56
8/1/2014 85 27,108.56
9/1/2014 86 27,108.56
10/1/2014 87 27,108.56
11/1/2014 88 27,108.56
1211/2014 89 27,108.56
1/1/2015 90 27,108.56
211/2015 91 27,108.56
3/1/2015 92 27,108.56
4/112015 93 27,108.56
5/1/2015 94 27,108.56
6/1/2015 95 27,108.56
7/1/2016 96 27,108.56
8/1/2015 97 27,108.56
911/2015 98 27,108.56
10/1/2015 99 27,108.56
11/1/2015 100 27,108.56
1211/2015 101 27,108.56
1/1/2016 102 27,108.56
211/2016 103 27,108.56
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3/1/201& 104
4/1/2016 105
5/1/2016 t06
6/1/2016 107
7/1/2016 108
8/1/2016 109
9/1/2016 110'
10/1/2016 111
11/1/2016 112
121112016 113
1/1/2017 114
21112017 115
3/1/2017 116
4/1/2017 117
511/2017 118
611/2017 119
7/1/2011 120

27,108.56
27,108.56
27,108.56
27,108.56
27,108.56
27j108.56
27,108.56
27.108.56
27,108.66
27,108.56
27,108.56'
271108~56

27,108.56:
27,108;66
27,108.56
27,108.56
27,108.56



FIRST AMEMDMENT TO AIRCRAFT LEASE

This First Amendment to Aircraft Lease Is dated as of July 1, 2007 (this "Amendment») by and
betNeen North Dakota State University Development Foundation (together with Its successors and
assigns, "Lessor") and North Dakota State University (together with Its successors and assigns, "Lessee").

RECITALS

WHEREAS, Lessor and Lessee executed that certain Aircraft Lease dated 8S of June 1, 2007
(the "Aircraft Lease"), which Aircraft Lease was filed with the Federal Avlatlon Administration (the "FAA")
on June 28,2007 and assigned Conveyance No. ; and

WHEREAS, pursuant to the Aircraft Lease, Lessor leased to Lessee the aircraft described on
Exhibit A hereto (the "Aircraft"): and

WHEREAS, the partles wish to amend the Aircraft Lease as described herein.

NOW, THEREFORE, In consideration of the mutual covenants contained /1ereln, the parties
agree as follows:

1. The Aircraft Lease is hereby amended as follows:

(a) Attachment 2 to the Aircraft Lease Is replaced In Its entirety with the Attachment 2
attached hereto as EXhibit B.

2. All other terms and conditions of the Aircraft Lease not specifically amended by this
Amendment shall remain In full force and effect and are hereby ratlfled and cont1rmed by Lessor and
Lessee.

3. This Amendment may be executed In several counterparts, each of which shall be an
ortglnal and all of which shall constiMe but one and the same Instrument

4. This Amendment shall be binding upon and Inure to the benefit of LessOI' and Lessee and
their respective successors and assigns and shall take effect when signed by Lessor and Lessee.

5. If any provision or application of this Amendment 18 held unlawful or unenforceable In any
respect, such illegality or unenforceability shall not affect other provisions or applications which can be
given effect and this Amendment shall be construed as If the unlawful or unenforceable provision or
application had never been contaIned herein or prescribed hereby.

6. THIS AMENDMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
NORTH DAKOTA (WITHOlff REGARD TO THE CONFLICT-QF-LAWS PRINCIPLES THEREOF).

7. LESSOR AND LESSEE HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR
INDIRECTlY, THIS AMENDMENT, MN OF THE RELATED DOCUMENTS, ANY DEALINGS AMONG
LESSOR OR LESSEE RELATING TO THE SUBJECT MATTER OF THE TRANSACTIONS
CONTEMPLATED BY THIS AMENDMENT OR ANY RELATED TRANSACTIONS, ANDIOR THE
RELATIONSHIP THAT IS BEING ESTABLISHED AMONG LESSOR AND LESSEE. THE SCOPE OF
THIS WAIVER IS INTENDED to BJ:.AlL ENCOMPASSING OF AN'( AND ALL DISPUTES THAT MAY
BE FILED IN ANY COURT (INCLUDING, WI1liOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS
WAIVER IS ·IRREVOCABLE, MEANING THAT rr MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWAlS,
SUPPLEMENTS OR MODIFICATIONS TO THIS AMENDMENT, At-N RELATED DOCUMENTS, OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTIONS
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CONTEMPLATED BY THIS AMENDMENT OR ANY RELATED TRANSACTIONS. IN THE EVENT OF
LITIGATION, THIS AMENDMENT MAY BE FILED AS A WRlrrEN CONSENT TO A TRIAL BY THE
COURT.

8. TRUTH-IN~LEASING.

(a) LESSEE HAS REVIEWED THE AIRCRAFT'S MAINTENANCE AND
OPERATING LOGS SINCE ITS DATE OF MANUFACTURE AND HAS FOUND THAT THE
AIRCRAFT HAS BEEN MAINTAINED AND INSPECTED UNDER PART 14 CFR 91.409(f} OF
THE FEDERAL AVIATION REGULATIONS. LESSEE CERTIFIES THAT THE AIRCRAFT
PRESENTLY COMPLIES WITH THE APPLICABLE MAINTENANCE AND INSPECTION
REQUIREMENTS OF PART 14 CFR 91.409(f) OF THE FEDERAL AVIATION REGULATIONS.

(b) LESSEE CERTIFIES THAT LESSEE, AND NOT LESSOR, [S RESPONSIBLE
FOR OPERATIONAL CONTROL OF THE AIRCRAFT UNDER THE AIRCRAFT LEASE. AS
AMENDED HEREBY, DURING THE TERM THEREOF, LESSEE FURTHER CERTIFIES THAT
LESSEE UNDERSTANDS ITS RESPONSIBILITY FOR COMPLIANCE WITH ALL APPLICABLE
FEDERAL AVIATiON REGULATIONS.

(0) LESSEE CERTIFIES THAT THE AIRCRAFT WILL BE MA[NTAINED AND
INSPECTED UNDER PART 14 CPR 91.409(f) OF THE FEDERAL AVIAtiON REGULATIONS
FOR OPERAT[ONS TO BE CONDUCTED UNDER THE A[RCRAFT LEASEJ AS AMENDED
HEREBY. LESSEE UNDERSTANDS THAT AN EXPLANAT[ON OF FACTORS BEARING ON
OPERATIONAL CONTROL AND PERTINENT FEDERAL AVIATION REGULAT[ONS CAN BE
OBTA[NED FROM THE NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE, GENERAL
AVIATION DISTRICT OFFICE OR A[R CARRIER DISTRICT OFFICE.

9. By exeoutlng thIs Amendment, Lessor and Lessee herebyalrthorlze and directDaugherty,
Fowler, Peregrln, Haught & Jenson, A Professional Corporation, to Insert in the spaces provIded herein
the appropriate Identifying Information for the AIrcraft Lease once the same becomes available, to record
this Amendment with the FAA and to make such other fil[ngs as may be necessary to effectuate this
Amendment.

[REMAINDER OF PAGE INTENTIONALLY BLANK; EXECUTION PAGE FOLLOWSJ
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IN WITNESS WHEREOF, the parties hereto have caused this Amendmentto be executed In their
respeotlve oorporate names by their duly authorized officers, all as of the date first written above.

Lessor:

NORTH DAKOTA STATE UNIVERSITY

~~~~mM'@AJ
~

[EXECUTION PAGE OF FIRST AMENDMENT TO AIRCRAFT LEASE]



GE Government Rnance; Ino;, formerly GE Caplfal PttblloFlhance, Inc:" as secured party under
that certain AIrcraft $ecurlty Agreement dated as of Juile 1', 2007 (the "AIrcraft SecurIty Agreement"}
executed by Lessor 'and L8{>se13; whlc!,! AlrcraftS~cur/lY Agre~ment was filed, WItIJ the Federal Aviation
Administration (the "FM) on June'28,2007 and asslgried Conveyance No. , hereby
consents to the foregoing Amendment and hereby authorizes and dIrects Daugherty, Fowler, Peregrln,
Haught & Jenson, AProfesslooat CorporaUon, to Insert In the spaces provided herein the appropriate"'
IdentIfying Information for the AIrcraft SecurityAgreement Once, the same becomes available, to record the'
foregoing Amendment with tile FAA and to make suoh other f1nl1gs as maybe necessary to effectiJate the
foregoing Amendment.

GE GOVERNMENTFlNANCE,INC~

By.
Nam-e:...··. --"""--"""----~-----------
TIlIe:_' -:-- .....;.-__--,-_

. ,",

[GEGOVERNMENT FINANCE, INC~ ACKNOWLEDGEMENT PAGE OF
FIRST AMENDMENTTO AIRCRAFT LEASE]'



EXHIBIT A

Aircraft Description

The Aircraft Includes:

AIrcraft:

Beech 8200 (shown on the International Registry as Seech Alroraft CorporatIon), generic and enhanced
model 8200 aircraft bearing manufacturer's serIal number SB--139a and U.S. registration number N3620M

Engines:

Engine No.1: Pratt & Whitney (shown on the IntemaUQnal Registry as, Pratt &Whitney Canada), generic
model PT6A Series, enhanced model PT6A SER engine bearing manufacturer's serial number PCE
94435 (which engine Is 550 or more rated takeoff horsepower or the equivalent thereof)

Engine No.2: Pratt & Whitney (shown on the International Registry as Pratt & Whitney Canada), generlo
model PT6A Selies, enhanced model PT6A SER engine bearing manufacturer's serial number PCE·
94436 (which engine Is 550 or more rated takeoff horsepower or the equivalent thereof)

Propellers:

Propeller No.1: McCauley aircraft propeller, model number 3GFR34C102·DG, bearIng manufacturer's
serial number 900691 (which propeller Is capable of absorbing 750 or mora rated takeoff shaft
horsepower)

Propeller No.2: McCauley aircraft propeller, model number 3GFR34C702~DG, bearing manufacturer's
serfal number 901532 (which propeller Is capable of absorbing 750 or more rated tal<eoff shaft
horsepower)

together with all other property essentIal and appropriate to the operatlon of the Aircraft. including but not
limited to, any and all now existing and hereafter acqUired appliances, aVionics, parts, Instruments,
appurtenances, aocessorles, Improvements, repairs, furnishings, components and oth.er equipment of
whatever nature Incorporated In, or Installed In, or attached to, or related to, saidAircraft, and any and all now
existIng and hereafter arIsing or acqUired logs, manuals, certificates and data and Inspection, modfflcatlon,
maintenance, engineering, technical, and overhaul records (Whether In written or eleotronlc form, Including
all computerized data, records and materials of any kind Whatsoever) with respect to the Aircraft and any
other documents issued for, or reflecting use or maintenance of, the AIrcraft.



EXHIBITB

ATfACHMENT 2 TO AIRCRAFT LEAse

Payment Payment Lease

~ Number Payment

6/28/2007 0
8/1/2007 1 80,729.72

11/1/2007 2 80,729.72
211/2008 3 80,729.72
5/1/2008 4 80,729.72
8/1/2008 5 80,729.72
11/1/2008 6 80,729.72
211/2009 7 80,729.72
6/1/2009 8 801729.72
8/1/2009 9 80.729.72
11/1/2009 10 .80,729.72
211/2010 11 80,729;72
5/1/2010 12 80,729.72
8/1/2010 13 80,729.72
11/1/2010 14 80,729.72
211/2011 15 80,729.72
511/2011 16 80,729.72
811/2011 17 80,729.72

11/1/2011 18 80,729.72
211/2012 19 80,729.72
5/1/2012 20 80,729.72
8/1/2012 21 80,729.72

11/1/2012 22 80,729.72
211/2013 23 80,729.72
6/1/2013 24 80,729.72
a/1/2013 25 80,729.72

11/1/2013 26 80,729.72
211/2014 27 80,729.72
5/1/2014 28 80,729.72
8/1/2014 29 80,729.72
11/1/2014 30 80,729.72
2/1/2015 31 80,729.72
5/1/2015 32 80,729.72
8/1/2015 3a 80,729.72
11/1/2015 34 80,729.72
211/2016 35 80,729.72
5/1/2016 36 80,729.72
811/2016 37 80,729.72
11/1/2016 38 80,729.72
211/2017 39 80,729.72
5/1/2017 40 80,729.72

TOTAL 3,229,188.80



EXECUTIONCOr>Y

GE' CAPITAL PUBLIC. FINANCE, INC.

MASTER LEA$,); AGREEMENT

THIS MASTER.LEASE AGREEMENT (flAgreement~)~ dated as of Jl!ne 1. 2007~; Is made anderltered Into by and
between North Dakota State UnIversity Development Foundatlon( a nonprofit corporatIon dUly organized and
exIsting under·tha: laws of the state' of. North Dakota; as lessor (~Lessor"), whose address Is as. shown on the
exeQutlon page hereof; and: the, lessee Identlfle~ on the axecutlon pag$ hereof ("LessBen a: governmental entity
whose address Is as shownopthf;J executionpage hereof; .

In consideration ortha mutual covenants hereIn colitalned; the partles hereto recite and aQree as follOWS:

ARTiCLE I:' DEFINITlONSAND EXHIBITS:

Section: 1.1. Definiflons~ Thafollowlng tenns have t1ie meanings specifled below imlessthe context clearly;
requJresotherwlse~ . .

Contracto~. Each pf the,manufaot!Jrers or vendoJ:$ from whpm L~sseli';has·ordli'redor wIth wnom Lessee has
contract~d for the manufacture, deliveryandlor InstallaUon of the EquIpment,"·

Confracts~ ThIs Agreement and each Schedule-i'

Counseli An attorney dUly admItted to the practloe ofJaw before the highest oourt of the State.

EgulQment~ All Items of property desorIbed In the Financing EquipmentSohedules.

Equipment Group: The Equlpmel1t listed In a single Flnahclng Equipment Schedula,

Events of Default: With respect to eaclrJ.ease, those events desCrIbed In Section 12;1.

Flnanolng Agreemen4 With respect to e.aoh Loallf the Master F1h:anclng Agreement and the related Financing
Equipment Schedule•.

FInancing EquiPment ScheQul~t Al'lequlpmentschedula to the Master FInancing' Agreement' between Lender
and Lessor, describing the relate.d Equipment Group and other matters., .

Flsgs!. Period: The 24-month fiscal, perTod of Lessee. whIch commenoes In every other year and ends In 'the.
second year on the dates shown on the execution page hereof.

Lease: With respect to eaoh EquipmentGroup, this Agreement and the related Schedule, which shall constltute.Cl
separate, contract relating to such EqUipment Gtoup~ThlsAgreementcontalns. the general tetrns and conditions
with respect to each lease. Lessormay,sssign;Jtsrlghtsundervarlolis.Leases to dlffetenfasslgneeB. Each such.
assignee has the rights only In the Leasalt owns: a Non-ApproprIation or Event of DefauJt: under a Lease owned.
by Lessor or an assIgnee does not affect any of the Leases notewned'by Lassorer by such assignee.

LeaseDatej The date sodesignated In a Schedule•.

LeaseTerm: The period during whlohaLease Is In effectas speclfled In Seotlon4.1.

~: GE Capital PUbilo FlnancEJ, Ino~ and Its successors and assIgns.

LessQr; North Dakota StmeUnlvarslty.Development Foundation.,

Uen: Any mortgage,securitYlnterest; lease; lien; pledge, charge,enctimbrance or .clalmof any kind.

Loan: The loan made by Lender to Lessor pursuant to each Financing Agreement
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Master Financing Agreement: The Master Financing Agreement dated as ofJune 1, 2007" between Lender and,
Lessor, as the same may be amended from tlme'ta tlm·e.· .

Net Proceeds: Any Insurance proceeds orcondemrlaUon awards paid with respect to any- Equipment remaining
after payment therefrom ofall expenses Incurred In the collectlon thereof.

Non-ApproprlatloQ: With respect to any Lease, the. failure of Lessee's. governIng body tQ approp.rlate money for
any Fiscal' Period of Lessee sufficient· for the continued performance by Lessee of all of Lessee's obllgatlcms
under such Lease, as' evidenced by the passage of a bill or resolution specifically prohibiting Lessee from
performing any of ItS obligations under such Lease, and from using any moneyS to pay any Rental Payments due
under such Lease for a designated FIscal Period;

Payment.Pate; The data upon which each Renta' Payment Is- due and paYable tinder eachL~ase•. which date Is
the sarna as the dates that each Loan Payments Is due and payable, as' provided In the; related Flnanc'ng
Agreement

prepayment.Prlee: With respect to any. lease'snd as ot an1i Payment Date the, amount ilecessaryto prepay such
Leasa, which amount Is the same aa theamoun~;necessary to prepay the related Loan.

Rental Payment: With respect to any'Lease. the paYment due; from Less·ee:.to. lessor ~n eacn Payment Datsl

which amount sl1all be the amount necessary to pay all'principal otand Interest on the related Loan.

Schedule~ A schedulern sUbstantl~ly the form of ExhlbltAhl;lreto executed by Lessorand Lessee,

SpeclflcatlQns~ The bId', specibttons andlor purchase order pursuant to which le~ee' has ordered any
Equipment from a Contractor;

~. The state Inwhlch Lessee Is located.

State and Federal law or Law; The C.onsUtutlonand any law of the State, and any charter. ordinance, rule or
regulation of any agency or politIcal subdIVISIon of the State; and any law of the United States, and any rule or
regUlation of any federal agency.

Section 1.2. Exhlblts.

ExhibIt A: Form of schedule executed by lessor and Less!'le•
....

ARTrCLE II: REPRESENTATIONS, WARRANTIES,AND COVENANTS,

SectIon 2.1. Representatroos•.Warranties and Covenants of Les9ee~ Lessee. represents and warrants and
covenants as follows:

(a) Lessee Is the State or a governmental entitY, of the State, duly-organized and existing under the
Constltutlon and laws, of the State. and lessee's exact legalnanfe·ls as set forth on the executldn page hereof.
Lessee 15 authorized under the Constitution and laws of the, State to'entel' Into the Contracts; and the transactions
contemplated hereby and thereby, and to perform all: of-/t~obllgatl~nsunder this Agr.eement and each Lease.

(b)·· The execution and delivery of the COntracts by the' officer of Lessee executing,such documents
has been duly authorized by appropriate offlcl~1 aetlon,and such action ls In compliance, with all public bidding
and other State and, Federal. laws: applicable to, the, Contracts and the acquisItIon and flnanclhgof the' EqUipment
by Lessee. No bld~ protest or other challenge to the award of the, Lease to· lassor has beem made or Is
threatened•. All requirements: have been met and procedures; have occurred In order to ensure the enforceabilitY
of the Contracts' against< lessee and U;le Contraetl:l, and; anYirelatMi docUmsnt$ constitute, the legal, valid and
binding obligations of Lessee; enfOrceable In accordancewlththelrrespectlvetenns, exceptto·the extent limited by'
bankruptcy, reorganization or other laws of general·application relating to or affecting the enforcement of eteditors'
rights.

(c) Lessee's governing body has not non-approprIated any transaction similar to the Leases.
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(d) None of the execution and delivery oltha Contracts or any related documen~ the consummation of
the transactions- contemplated by the Contracts or the fufflllmehtof or cQmpllanoe,wlth the terms therel" violates any
law, rule; regulatIon or order; confllcts:wIth: or results· Inabreaoh ofany oftherte.rmlJ; conditions: or provIsIons of any
restrIction or any agreement or Instrument to which Lessee Is· now a patty or by whIch it Is bound, or constItutes a
default under any of the foregoing or results' In the' creatlcm or Imposition of any prohibited Lien or encumbrance of
any natur~ whatsoever upon any of the propertY or assets- of· Lessee under the terms of any Instrument or.
agreement '.

(6)' There Is no: actIon. suIt, proceeding, claIm, Inquiryor Investigation, at law orIn equityj. before or by
any court; regulatory agency, pubilc, board Oi"· body pendIng or, to the best of Lessee's knowledge, threatened:.
against or affecting Lessee, challengIngLess&e's .authority to enter Into this- Agreement or any Leas.e or any other
action whereIn an unfavorable ruling or findIng Would aQversely affect the enforceability of tills Agreement or any
Lease here.under or any other transaction of tJie lessee:which Is sImilar hereto,or would materIally and adversely
affect any of the transactIons contemplated by thiS Agreement or any Lease.

(f) Lessee or Lessor. owns the rea/' estate and facilltrea where the. EquIpment will be located' free and
clear of any LIens and, during the Lease,Term, will continue to own such property and shall keep It free and clear
ofLlen$.

(9) Lessor has orwill have.gQod' and absolute title to all Equipment and a.1I proceeds thereof; free and
clear of all Liens except for the security Interest' created, pursuant to' thhi. Agreement, each Schedule and each
Financing Agreement .

(h) Lessee will have the sole lise and possession of the EqUipment.

(I) [Reserved.]

0) Lessee acknowledgeS that ftreceivedno legal. financIal" tax oraccounting advIce from Lessor.

(k) Lessee acknOWfedgestnat (I):under ArtIcle XII: of this: Agreement. upon aO' Event of. Default.
Lessor or the asslgnee,if any, of the related LeaSe may elect to termInate the related' tease and each other
Lease that Is owned by lessor or such respectlve'asslgnee'snd' Ol)_upon a NonwApproprlatlOI1 th~' related Lease,
and each other Leasa that is owned by.' lessotorS4ch. respective assfgnEleshalJ termInate, and lessee Is required\.
upon.the occurrence of (I) or (ill to deliver all EquIpment subject to' the affected leases as Instructed oy Lessor or
such respective assignee under SeoUon 1:2.$ hereof•.

ARTICLE III: FINANCING; ACQUISITION AND LEASE OF EQUIPMENT

Section. 3.1 •. Acgulsltloh' and' financIng. of Equipm,nt~ (a) On-the dat~ hereof; lessor has, entered Into the
Master FinancIng Agreement witli lender. pursuant to. which, from: time to time; Lender has agreed to finance or
refinance the acqulsltlon and Installatlcm of an EquIpment Group' upon the tarms and conditions set fOrth therein.
On eaoh Lease Date, Lender and lessor will enter fntoa FinancIng EcttdpmentSch'edoleto the Master FinancIng
Agreement to finance an Equipment Group"whIch Equipment Group; will be, leased by LesBortoLessee pursuant
to a Lease. As a condltloAprecedent· to entering Int() thIs Agreement; Lessee shall provIde Lessor and' Lender
with· the following items; In form and substance; satisfactory to Lessor: (a) a- Schedule executed by Lessor and
Lesseei (b)' evidence of Int'~urance with respect to tM EqUipment Group In compliance with ArtIcle VI or thIs
Agreement; and (0) any other documents or Items'requIred by Lassoror-Lender.

(b) Lessee acknowledges, that; It has received. and reviewed the Master Financing Agreement and
acknowledges and consents to, the terms thereof~ In ordef.to secure Lessor's. obllg~lons under each FInancing
Agreement, Lessor wlll assIgn to Lenderalhof Lessor's rights, tiUe' and Interest (but none of Its obligations' to each,
Lease. Lessee consents to such assignment.

SectIon 3.2~ lease;: Enloymentj .Inspection; Lessor hereby leases to: Lassee each Equipment Group made
subject. to a Schedule; and Lessee- hereby leases from Lessor such Equipment Group;. upon the terms and
conditions set, forth In this. Agreement and 'h:l the related SchedUle.' DurIng the Lease Termj Lessee shall'
peaceably and quietly have and hold- and enjoy th~ EqUipment GroUp;, except as' expressly set forth In thIs
Agreement Lessee·agrees that Lessor,. Lender and theIr agents shall have the right at all reasonable· times to
examine· and Inspect the EqUipment, and lessor, Lender and their agents shall have such rights of access to the
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Equipment as may be reasonably nec$ssary tQ cause the proper rnaint13narice of the Equipment In the event of
failure by Lessee to perform Its obligatlQrJs hereunder•

ARTICLE IV: TERM'

Section 4.1. Thml. Thl~Agreement shall be In effectftom the date hereof and Is Incorporated by refQl'8nce Into
each Scl18(jule executed; hereunder, provided; hOwever, no' Schedules shall be executeet after any Non
Appropriation or Event of Default Each Lease with respect to an Equipment. Group shall be In effect for a Lease
Tenn commencing upon the Lease Date and endIng as provIded In Section 4.6.. . .

Section 4.2;. Termination by Lessee. In the sole event of Non-AppropriatIon, the Lease as' to which the Non
Appropriation occurred and each Lease hereunder owned by the same entity that owns thta Lease as to which the
Non-Appropriation OCCtirredj shall termInate, In whole. butnot hi part. as to all Ec:julpmerit $ubject to such LeaselS,
effective, upon the last day of the Fiscal Period ftWwhlch funds were appropriated, In the manner and subJect to
the tenns specified In this Article. Lessee may effE!ctsuch termInation by giving Les.~or or the affected assignee a
written notice of termlnat!onand by paying.any· Rental Payments: and other amounts whloh are due and have' not
been paid at or before the' .end of Its then; current: Fiscal PerIod. Lessee shall endeavor to glye notice of such
termination not less than one hundred, twenty (120}days prIor to the end, of the'. Fiscal period' rQr which
appropriations were made, and shall notifY Lessor or'th~ afff!tted asslgn'ee orany anticipated termlnatlon~ In the.
event of terminatIon' of any Leases as provided In thlsSectliJn. lessee shall comply with thelnsti1JctIons. received
from Lessor In accordance with SectiOn12.3.' .

Section 4.3. IMont TO. COlltlrlUQ leasa.'fann; Appropriatlon9~. Lessee presently Intends to continue eaoh
Lease hereui'lderforlts entire Lease Termandlo pay. alii R:ental Paymentstelatlngttiereto;. The persoh or. entity
In charge of preparing less~'a blJdget Will' InclUde In t~$'.bUdget' rett!J9s,t. for eaoh Fiscal. Period the Rental
Paymenlsto become due In such Flsca,lPerlod•. The p-!'lrtles;ac~noWled@thatappropl1atlonfor Rental Pay,mEmts,
Is a. governmehtal function' which Lessee cannot: contracfuaUy.·commit Itself In\ ~dv.ance; to perfol'm' and this·
Agreement does not constitute st.!.ch a commltment~ However. Lessee, reasonably believes that moneys in an
amount sufficIent to make all Rental Payments. can and W1111~wfUIIY. be appropriated, and'made- available to per.tnlt·.
Lessee's continued utilization of the EquIpment In the. parfor:mangeof Its essentfaHui'lctloIlS' during the applicable
Lease Terms. Lessee, will allocate, fLinda' appropriated on, a priority basis; fat thiS, Agreement to'· pay Rental
Payments and othel' amounts due hereunder.

Section 4.4. Effect o"Ten'nlnatlon~ Upon termInation of a Leas~ as provided In Section 4;2, Lessee shall not
be responsible for the payment.of any additional RentalPaymentscoming,due Insucceedlng'Flscal Periods, but If

. Lessee has not complied with the Instructions: receIved' from· Lessor' In accordance, with Section 12.3,. the:
termination shall nevertheless~ be' effectIVe. but' Lessee' shall' be responsible for the, paymenti of damages In an
amount equal to the amount of the Rental Payments that would thereafter'haVe,come dU9'lf the Lease had not
been tennhiated and which are attributable to the numb~r of dayS.,aftel'·whlch Lessee·falls toi::omply with Lessor's
or the related a$slgnea's InstrucUons ~nd for any other loss suffered by Lessor or the related assignee as a result·
of Lessee's failure to tak&such actIons as required.

Section 4.5. Nonsubstltutlon., If any Lease Is. termInated by: Lessee In accordance with Section 4.2, to the
extent permitted by State Law, Lessee. agrees not to purchaser. leasei, rent, borrowl seek: appropriations for,
acquire, or otherwise receIve the beneffls of any personal property to perfqrm the, samefunctions as, orfunetlons
takIng the place of, those performed by any of the Equipment subject to. the,terminated Lease8jsnd agrees not to
permit such functions· to. be performed: by Its own employees,or by'anyagency or entity afflHated with or hired by
Lessee; for a period of. three hundred, sllCty,-fIVe,(365l dayS' succeedlng'sucn termination; prOVided;. howeverj these
restrictions shiill not be applicable: In the event tM Equipment Groups.' shall be sold~ by., Lessor and the amount
received from. such sal&. less all costsot such sale, Is'sufficient to pay the then applicable Prepayment· Prices
relating thereto; or to the extent that theappJlcation of these restrICtions,Is unlawful' and would affect the validity of
this Agreement orany Lease.

Section 4.6. Temlinatlon.of Lease Torm. The Lease Term with respect to any Lease will terminate upon the.
occurrence of the first of the' followhig events: (al the termination- of a Lease by Lessee, in accordance' with
Section 4.2; (b) the payment of the Prepayment- Price by Lessee pursuant to Artlcle,Xi (eJ an Event of Default by
Lessee and Lessor's or the relat~d assignee's, election to terminate such Lease pursuant to ArticleXllj' or (d) the
payment by Lessee of all Rental Payments and all other amounts authorized or requIred to be paid by Lessee
pursuant to such Lease.
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ARTICLE V: RENTAL PAYMENTS

Section 5.1. Rental Payments. With respect to each Lease, Lessee agrees to pay Rental Payments In an
amount sufficient to pay the principal of and Interest on the related Loan and all other amounts due and owing
under the related FInancing Agreement at the times and In the manner provided Iii such FInancIng Agreement.
Lessor hereby authorfzesand dlreots Lessee to pay dIrectly to Lender all Rentals Payments and other sums
payable and to become payable hereunder and under each Schedule. Lessee agrees not to assert against
Lender any claim or defense It may have against Lessor and not to offset against such rental payments to Lender
any amounts that It may claim are due from Lessor. Lessee shall pay the Rental Payments exclusively from
moneys legally available therefor, In lawful money of the United States ofAmerica.

Section 5.2. Current Expanse. The obligations of Lessee, Including Its obligation to pay the Rental Payments
due in any FIscal Period, shall constitute a current expense of Lessee for such Fiscal Parlod and shall not
constitute an Indebtedness of Lessee within the meaning of the Constitution and laws of the State. Nothing
herein shall oonstltute a pledge by Lessee of any faxes or other moneys (other than moneys lawfully appropriated
from tIme to time by or for the benef/tof Lessee for this Agreement and the Net Proceeds of the Equipment) to the
payment of any Rental Payment or other amount comIng due hereunder.

Section 5.3. Rental Payments To Be UnconditIonal. Except as provIded In. Section 4.2, the obligation of
Lessee to make Rental Payments or any other payments required hereunder shall be absolute and unconditional
In all events. Lessee must make payments no maUer what happens. Notwithstanding any dispute between
Lessee and Lessor or between Lessee and Contractor or any other person, Lessee shall make all Rental
Payments and other payments required hereunder when due and shall not withhold any Rental Payment or other
payment pandlng flnal resolution of such dispute nor shall Lessee assert any right of set-off or counterclaim
against Its obllgatlon 10 make Rental Payments or other payments required hereunder. Lessee's obligation to
make Rental Payments or olher payments shall not be abated through accident, unforeseen circumstances,
failure of the EquIpment to be delivered or to perform as desIred, damage or destruction to the Equipment, loss of
possession of the Equipment or obsolescence of the Equipment.

ARTICLE VI: INSURANCE AND RISK OF LOSS

Section 6.1. liability and Property Insurance. Lessee shall, at Its own expense, procure and maIntain
continuously In effect during eaoh Lease Term, Insurance, in the form and In the amounts requIred under the
FInancing Agreement.

Section 6.2. Workers' CompensatIon Insurance. If requIred by State Law, Lessee shall carry workers'
compensation Insurance covering all employees on, In, near or about the Equipment, and upon request, shall
furnish to Lessor certificates evidencing such coverage throughout the Lease Tertn.

Section 6.3. [Reserved.l

Section 6.4. RIsk of Loss. As between Lessor and Lessee, Lessee assumes all risks and liabilities from any
cause whatsoever, whether or not covered by Insurance, for loss or damage to any Equipment and for Injury to or
death of any person or damage to any property, whether such Injury or death be with respect to agents or
employees of Lessee or of third parties. and whether such property damage be to Lessee's property or the
property of others. Whether or not covered by insurance, Lessee hereby assumes responsibility for and agrees to
reimburse Lessor and Its assignees for and. to the extent permitted by law and to the extent of available
appropriations. will Indemnify and hold Lessor and Its assIgnees harmless from and against all liabilities,
obligations, losses, damages, penalties, claims, actIons, costs and expenses (InclUding reasonable attorneys'
fees) of whatsoever kind and nature, Imposed on, Incurred by or asserted against Lessor that In any way relate to
or arise out of this Agreement, the transactions contemplated hereby and the Equipment, Including but not limited
to, (a) the selection, manufacture. purChase, acceptance or rejection of Equipment or the ownership of the
Equipment, (b) failure of Equipment to be delivered, the delivery, lease, possession. maintenance, use, oondltlon,
retum or operation of the Equipment, (c) the condition of the EqUipment sold or otherwise disposed of after
possession by Lessee, (d) the conduct of lessee. "s officers, employees and agents, (e) a breach of Lessee of
any of Its covenants or obligations hereunder and (f) any claim, loss; cost or expense Involving alleged damage to
the environment relating to the Equipment, Inoludlng, but not limited to Investigation, removal, cleanup and
remedial costs. This provision shall survive the termination of this Agreement.
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Section 6.5. Damage to or pestructlon of Equipment. Lessee shall provide a complete written report to
Lessor Immediately upon any loss, theft, damage or destruction of any Equipment and of any accident Involving
any Equipment. If all or any part of the Equipment Is lost, stolen, destroyed or damaged beyond repair
(·Damaged Equlpmenr), Lessee shall as soon a8 practicable after such event either: (a) replace the same at
Lessee's sole cost and expense with equipment having substanttally sImilar Specifications and of equal or greater
value to the Damaged Equipment immediately prior to the time of the IOS8 occurrence, such replacement
equipment to be subject to Lessor's approval, whereupon such replacement equipment shall be substituted In the
applicable Lease and the other related documenl8 by approprIate endorsement or amendment; or (b) pay the
applicable Prepayment Price of the Damaged Equipment. Lessee sha. notify Lessor of which course of action It
will take within fifteen (15) days after the los8 occurrence. If, within forty-flve (45) days of the loss occurrence,
(a) Lessee falls to notify Lessor; (b) Lessee and Lessor faU to executa an amendment to the applicable Schedule
to delete the Damaged Equipment and add the replacement equipment or (c) Lessee has failed to pay the
applicable Prepayment PrIce, then Lessor may, at Its sole dlsaetlon, declare the applicable Prepayment Price of
the Damaged Equipment, to be Immediately due and payeble. and Lessee Is required to pay the same. The Net
Proceeds of Insurance with respect to the Damaged Equipment shaH be made available by Lessor to be applied
to discharge Lessee's obligation under this Section. The payment of the Prepayment Price and the termination of
Lessor's Interest In the Damaged Equipment Is subject to the terms of Section 10.3 hereof.

ARTICLE VII: OTHER OBUGATIONS OF LESSEE

SectIon 7.1. Use; Permlta. Lessee shall exercise due care In the InstallatIon, use, operation and maintenance
of the Equipment, and shall not Install, use, operate or maintain the Equipment illegally, Improperly, carelessly or
for a purpose or In a manner contrary to that contemplated by this Agreement. Lessee shall obtain all permits and
licenses necessary for the Installation, operation, possession and use of the Equipment. Lessee shall comply
with all State and Federal laws applicable to the Installation, use, possession and operation of the Equipment,
and if compliance with any such State and Federal Law requires changes or additions to be made to the
Equipment, such changes or additions shall be made by Lessee at Its expense. Lessee shall comply with all
license and copyright requirements of any software license used In connection with the Equipment. Lessee shall
not use any item of Equipment to haul. convey, store, treat, transport or dispose of any "hazardous substances· or
·hazardous wasta- as such terms are defined In any federal, state or toea/law. rule or regUlation pertaining to the
protection of the environment (together, ·Envlronmental Laws"). Lessee agrees that If Lessee Is required to
deliver any ltam of Equipment to lessor or Lessor's agent, the Equipment shall be delivered free of all substances
which are regulated by or form a basis for liability under any Environmental Law. Lessee shall comply with all
license and copyright requirements of any software used In connection with the Equipment.

Section 7.2. Maintenance of EquiPment by L"'n_ Unl888 the Equipment consists of an alroraft, Lessee
shall keep the Equipment at the address specified In the related SChedule and shall notify Lessor In wrIting prior
to moving the Equipment to another address. Lessee shall, at Its own expense, maintain, preserve and keep the
Equipment In good repair, working order and condition, and shall from time to time make all repairs and
replacements necessary to keep the Equipment In such condition, and In compliance with State and Federal
Laws, ordinary wear and tear excepted. Lessee shall maintain Equipment In a condition suitable for certification
by the manufacturer thereof (If certification Is available) In accordance with any insurance policy provision,
applicable prevailing industry standards and, If applicable, the manufacturer's specifications therefor. In the event
that any parts or accessories forming part of any item or Items of Equipment beoome worn out, lost, destroyed,
damaged beyond repair or otherwise rendered unfit for use, Lessee, at Its own expense and expeditiously, will
replace or cause the replacement of such parts or accessories by replacement parts or accessories free and clear
of all liens and encumbrances and with a value and utility at least equal to that of the parts or accessories being
replaced (assuming that such replaced parts and accessories were otherwise In good working order and repair).
All such replacement parts and accessories shall be deemed to be lnoorporated Immediately Into and to consUlute
an Integral portion of the Equipment and, as such, shall be subject to the terms of this Agreement.

Section 7.3. Taxes- Other Governmental Cham_ and Utility Charg". Except as expressly limited by this
Section, Lessee shall pay all taxes and other charges of any kind which are at any time lawfully assessed or
levied against or with respect to the Equipment, the Rental Payments or any part thereof, or which become due
during the Lease Term, whether assessed against Lessee or Lessor. Lessee shall also pay when due all utilities
and other charges Incurred In the operation, maintenance, use, occupancy and upkeep of the EquIpment, and all
special assessments and charges lawfully made by any governmental body that may be secured by a lien on the
EqUipment. Lessee shall not be reqUired to pay any federal, stale or local Income, Inheritance, estate,
succession. transfer, gift, franchise, !J"oss receipts, profit, excess profit. capital stock, corporate, or other similar
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tax payaple by Lessor, It~ sucoessors- or assIgns,. unless suqh fa" rsmade 'In lieu of or as a substitute for any tax,
assessment or charge whloh Is theobllgatlotlOf Lessee under this.SectIon;

Section 7.4.· Advances~ IfLesseashall rail. to perfomt any i;Jf 11$ obllg",UOlls: und:Eif thIs, ArtIcle, Lessor may, but
shall not beobllgafeti to, tCjke'such ac.Uoo as may pe neces~ary tocur~such.fallure; Includlhg the'adval1cement of
moneYi and lessee shall: be obligated to' repay' all such advanoes on demand\, With Interestalthe rate of 18% per
annum or the maximum rate permitted by law; whIchever Is less, from the date of tlie advance to the date of
repayment~

ARTlCL.E VIII: TITl~j. SECURITY INTERESTj LIENS

Section 8.1. T1tI9~ During the' lease Term, legal title fo and owmitshlp of all EquIpment and any and all.repalrs,
replacements; substlfutlons and modificationa' thereto shall be In Lessor and Lessee shalt take all. actlon~
necessary to vest such tlUe and'owner$hlp In Lessor.

Section 8.2. Security Interest; (a) In order to secur.e Lessee's payment of all Rental Paymehtsand all othef;
amounts dtj'e' hereund.er.' and under each·Lease, and the perf'ol1T1anca.of all oth~r' obltgatJph.S tei 'be perfprmed by·
LesSee. hereulJderand:under each leaSQi J,.essee gm.t.ttstoLessQr· a contlh~Jn9' first prli;lrlty seculiw. ,Interest.In
and to the Equlpm~nt~; aUrepa!rs~ replacamentsl.substlf1Jtlon~ ~nd. modlflcatloi'ls ther.eto 01' .thereof and all
prooeeds: oftha foregoIng Inorder-toseoure Lessee's paynjEintof'aItRer$i'PaYl!1enta: andtlleperf'Ormanceof all,
otlier' obllgatfons to; be performed' by.: Lessee.. Each: EqUI~mentGroup:.corletltute.~· security and· collatElr~1 for.
Lessee'a:,obligatIons under. 811 LeasElsthat~ are: ownet:(: by the. same l;Int!ty;· L~ss~eshalJ;dellver 01' cause to I;l$
delivered to. Lessor the origInal certlfl.oat$s of title relating to' an. vehIcular' Equipment' if requested, by Lessor-, .
Lessee shall obtain a landlord :and/or mortgagee's' oonsenland·WalVerwltnr.espeot totha EquIpment Upon.
termination of a Lease wIth: respect to any EClulpment. Group: through' exercisE): pf· LeSB(:lE;)'a optJon tQ prepay
pursuanlto Artlole X 0.1' through paym~nl by. Lessee of all Rental Payments and otner-amoupts' rQlatlng, tl:lereto,
Lessor's seourlty Interest In suo~ EqufpmentGroup shall. termlnats;, and Lessor shall executa: and dellv.er {o·
Lessee such dcicumentaas Lessee may reasonably. request to evldeltde.the- termInation of Lessor'S security
Interest' lit such EquIpment (3roup", Lessee. authorIzes, LeSsor te) fila f1tf~nclng. statem~nl$.and am!='odmemts
thereto describIng the Equlpmenl and containing Elny other Information required: by the' applicable Uniform
Commerolal Code: af1d:all proper termlliatlonsofthe f1l1rigsof b.ther seoured partIes wlfh respeol:1o the Equipment,
In such form and subs.tancs·as'L!3SS0r-r1l1'ltll' sale discretion/may determIne., LessElEi ratlfl~JtlJ: prior Elutborlzatlon
for Lessor to flle financing ;:3tatements aOQ' amendmen(sth~ret!> d~8orlplng the· !;qUlpmenl'andcontalnlng any
other Information reqUired. by· the Uniform Commerolal Code lUlled prIor to the~date hereof~

(b) Lessee acknowledges: and' agrees'that the: Interest of Lessee· In the, Equipment l~ subject to and·
subordinate to the FlhanclngAgreement: Lessee acknowledges: and a9ree~.that LE!ssQI' ha$' granted to Lender' a
security Interest In the equipment andthatttte Inter~s~:of Lessee in the Eq41pment I~ subject to and SUbordinate
to the secUrity Interestand lien ofLendetr Inthe,evem of a defaultbyLassorof the Flnahclhg:Agreemenfj Lessee
agrees that Lender shall have all, rights provided In the FInancing Agreement;. Including btttnot limited to, the, right
to repossess the Equipment from. Lessee.. WlthQl.lt IImlllng the: generality of the foreQolng~each of Lessee and
Lessor agrees that the rights of, Les80r,Lessee and any other party, petson,or entity of any' kind whatsoever
claiming through any· of Lessor or Lessee' with respeot.'to the EquIpment (and. any: and all proceeds thereof;
Including,. any Insurance proceeds, and otliel'ltems pursuant to the Flnanchig Agr,~ement) shall be subjeot and
subordinate: In an respects: to any and aU of the rlghtsj prlvlleges~ powers; entltlements;benefltS'~ remedies, title or
interests of Lender In or to, the EqUipment (ahd any and: allproceede. thereof. llioludlngj any'lhsUr,ahce proceeds,:
and othSr Item'S' pursuant te, the ,Flhi;lnelng: ,Agreement)" Incluoll1g, all of, ({srlgbts: and remedIes under or In
connection with the F.lnanctng, Agreement. and any related documents, ~greemeJ:llsor Instruments of any: kind
whatsoever-.. In additiOn, and notwithstanding anything to the contrarY" set forth .In this Agreement orotherWls6;
upon the occurrence of. any; Event ofDefault (as such'term Isdetlned 1ft the FinancIng Agreement) under or' In
connectIon with the Financing Agreement; this'Agreement shallautomatlcaUy Clnd lmmediatelywrmlnate.

Section 8~3. Liens! During the Lease. Term., Lessee shall not, directly' ar Indlr.ectly, create/:lncur. assUme or
suffer to exist any LIen onorwlth' respectto theEClulpment, ,other than thlH8spectlVe' rights' oftessor l:l.nd Lessee
as herein provided. Lessee shall prompUYi' at Itsown.expense, take such action as may be necessary to duly,
discharge or' remove any such LIen. Lessee shall reltnburse Lessor for any expenses, Incurred by Lesser to
discharge orremove anyllsn. . .
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Section 8.4. Modification of EquiPment. Lessee wal not, without the prior written consent of Lessor, affix or
install any accessory equipment or device on any of the Equipment If such addition will change or Impair the
originally Intended funoUons, value or use of the Equipment.

Section 8.5. Personal Property. The Equipment Is and shall at all times be and remain personal property and
not fixtures.

ARTICLE IX: WARRANTIES

Section 9.1. Selection of Equipment. The Equipment and'the Contractor have been selected by Lessee, and
Lessor shall have no responsibility In connecUon with the selection of the Ectulpment, the ordering of the
Equipment, Its suitability for the use Intended by Lessee, the acceptance by the Contractor or Its sales
representative of the order submitted, or any delay or fanure by the Contractor or Its sales representative to
manufacture, deliver or Install the Equipment for use by Lessee.

Section 9.2. Contractor's Warranties. Lessor hereby assIgns to Lessee for and during the related Lease Term,
all of Its Interest, If any; In all Contractor's' wa~iltles, guarantees and Patent Indemnity protection, express or
implied, Issued on or applicable to an Equipment Group; and Lessee may obtain the customary services furnished
in connection with such warrantIes and guarantees at Lessee's expense. Lessor has no obligation to enforce any
Contractor's warranties or obligatIons on behalf of Itselfor Lessee.

Section 9.3. DIsclaimer of Warranties. LESSEE ACKNOWLEDGES THAT IT SELECTED THE EQUIPMENT
WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPliED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE
CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHER REPRESENTATION OR WARRANTY
WITH RESPECT TO THE EQUIPMENT. IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY INCIDENTAL
OR CONSEQUENTIAL DAMAGES IN CONNECTIONWITH OR ARISING OUT OF THIS AGREEMENi OR THE
EQUIPMENT OR LESSEE'S USE OF THE EQUIPMENT.

ARTICLE X: OPTION TO PREPAY

Section 10.1. When Available. Provided there has been no Non-Appropriation or Event of Default, Lessee shall
have the optIon to prepay Its obligations In whole but not In part under any Lease on any Payment Date for the
then applicable Prepayment Price.

Section 10.2. Exercise of Option. Lessee shall give notice to Lessor of Its Intention to exercise Its option with
respect to any Lease not less than thirty (30) days prior to the Payment Date on which the option will be exercised
and shall deposit with Lessor on the date of exercise an amount equal to all Rental Payments and any other
amounts then due or past due under the related Lease (Including the Rental Payment due on the Payment Date
on which the option Is exercised) and the applicable Prepayment Price.

Section 10.3. Release of Lessor's Interest. On receipt of the Prepayment Price In good funds with respect to
any Lease, such Lease shall terminate and Lessee shall become entitled to the related Equipment Group AS IS,
WHERE IS, WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE"
CONTEMPLATED BY LESSEE, except that such EqUipment Group shall not be sUbjeot to any lien or
encumbrance created by or arising through Lessor.

ARTICLE XI: ASSIGNMENT, SUBLEASING. MORTGAGING AND SELLING

Section 11.1. Assignment by Lessor. All of Lessor's right, title and/or Interest In and to this Agreement or any
Lease hereunder, Including, but not limited to, the Rental Payments and other amounts payable by Lessee and
Lessor's Interest In the Equipment, Its rights upon Non-AppropriatIon and Events of Default and lis rights to
provide consents under a Lease may be asalgnedand reassigned In whole or In part to one or more assignees or
subasslgnees by Lessor at'any time, without the consent of Lessee. Upon assignment of a Lease by Lessor,
Lessor's assignee shall have all rights of Lessor In and to the assigned Lease. No such assignment shall be
effective 8S against Lessee unless and until written notice of the assignment Is provided to Lessee. If requested,
Lessee will acknowledge In writing receipt of such notice.
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Section 11.2. AssIgnment andSubleaslhg: by Lessee! N13ither thl$ Agreement nor any Lea_se herElUnder or
any EquIpment may be sold, assigned;: subleaeed;transferred, pledg~: ortilorlgaged by. Lessee.

ARTICLE: XII: EVENTS OF DEFAUL,.,AN,D REMEDIES

Section 12.1. Events of [)afault Deflned. ThlHollowlng are Events of Default under each Leasei

(a) Failure by Lessee to pay any Rental paYlTlEIntor other'payment reqUired to be paid when due and
the continuation of saId failure for aperiOd of ten (1 0) days (other than byrElason of Non;.ApproprIatlon).

(b) Failure by Lesseelo maIntaIn Insurance as re.qOlred bYArtlcl~ VI.

(c) FailUre by LesseEHo observe andperfofrrl arwcovenant, condition or agreement on Its part, to be,
observed or performed hereunder, oth~r than as referred:to in Clauses (a) and (b) of this Section, for a period of
thIrty ($O) days after written notice specifying such failUre and requesting that It be remedied has been given to
Lessee: by LeSSOr. unless Lessor' shall agree, In writing to an' ext~nslollof such: time: prIor to Its_ expIration;
provided; however, If the fanure-stated In the' notice ccmnot be corrected within th9' applicable period, Les"e;or wHl
not unreasonably. withhold Its' consent tbali extensloilOf' suchJ/me Ifcarrectlve· action Is, instituted by-Lessee;
withIn tha:appllcable period and dillgently'pursued until the default Is: correcte:cI.

(d) The determinatIon by Lessor that an}' represeht!3tloh or warranty made by Lessee: In this
Agreement was untrue In any materIal respect upon execution ofthlsAgteemento~ any Schedule.

(e) Lessee's Improper filing of an amendment or termination statement relatIng to a filed financIng
statementdeser/blngany ofthe equIpment.

(f) If any MEvent of Defau/r (as defined In the FInancing Agreement) occurs under or In connection
with the FInancIng Agreement.

Section 12.2•. Remedlaaon Defaylt._ Whenever any'Event of OefaultshaU have occl!rred, Lessor shall have, the
right, at Its, option and without any further demand or notice, to: take one or any combination of the following
remedIal steps: .

(a) Lessor, with or wlthout- terminating any Lease, may, declare' all Rental: Payments due or to
become' due with: respect' to any Ot all Leases.' owned by it or an assignee of Lessor' may' declare all, Rental
Payments due or to become dUe: with respe,et to all Leases owned, by suoh assignee during tM' Fiscal Period In
effect when the default occurs to be: immediately due and payable .by Lesseei whereljpOn such Rental Payments:
shall be Immedlately'due and payable.-

(b) Lessor and Its assigneeS'; with' or without term Inatlng, any' Lease, may' enter the. premises, where
the Equipment Is kept arid disable the: EquIpment subject to: all Lea"Bes. owned by It or the same assignee to
prevent further use thereof: by Lessee and/or.:may' reposs9ss:any',orall. of- the Equipment by glvlng- Lessee written
notice to deliver the EquIpment In the manner- proVided In section 12.3; OJ Ill-the event Lessee falls, to do so within'

, ten (10) days after receipt of such notice., Lessor mayenter'upon Lessee's premiseswhere the EqUipment Is kept
and take possessIon of such Equipment and: charge Lessee for costs Incurred: In repossessIng the Equlpmentl
Including reasonable attorneys' feelh, Lessee! hereby expressly wal\le~any damages occasioned by such
repossessIon; NolwIthstandin~t the fact that Lessor' has taken possesslcm of the Equipment, Lessee' shall,
continue to be responsible for thE! Rental Payments due' with respect thereto' during the Fiscal Period then In
effect.

(0) If Lessor or its assignees, termInates any Lease and. hi Its dIscretion; takes, possession and
disposea. of the Equipment or any portion thereof, the proceeds of any-such dIsposition,shall be applied to' pay the
following items In the folloWing order:: (I). all costs (1I1cIUdifl~lt, but not limited, to. attorneYlJ1 fees) incurred In securing
possession of the EquIpment; (II) all: eXpenses incurred In completing the disposition;: (III) any sales or transfer
taxes; (Iv) the applicable Prepayment Prices; and (v),the 'balance of: any Rental.Payments owed by Lessee; durIng
the Fiscal PerIod then'ln effect. Any dIsposition proceeds remalnlhg'after the requirements of Cfausos (I), (II), (III),
(Iv) and (v) have been met shall' be paid to lessee.
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(d) Lessor may take i:!ny other remedy available, at. law or In equity;, With resp~t to suoh Event of
DefaUlt, Including those requiring Lessee to perform any of Its obllgr,itlor'ls or-to pay-any moneys due and payable
to Lessor and Lessee shell pay the reasonable attorne~~ fees and expenses InCUrred by Lessor In enforcing any
remedy hereunder.

Section 12.3. DeUvery. of EqUipment; RolGase of. Lesaee's Intel'e.t~~,· Upon. termination of any Lease
hereunder prior to the payment of all Rental Payments or the applicable Pre~)aYment Price In aCCordanoe with the
related SchedUle: (I) Les80r may enter upon, Lessee~s premises where· the EqUipment Is· kept, and dIsable the
Equipment to prevent Its further use by Lessee aOd (1I1Le~se& shall promptly.;: bU~ In any event wlthln tan
(10) days after suoh tarmlnatron, at Its· own cost and ex~nse: (a) perform any testing and repall'lJ required to
place the Equipment In tha conditIon required by ArtlclaVllt (b) If delnstallatI~nr dlsassembly ol'cratlng Is requIred,
cause the Equipment to be detnstalled, disassembled· and crated by an authorl~ed manufacturer's repre.sentatlve
or such other service person. as Is satI~ctQry to Les~()r; .and (~) d~llver the Equlpmen~ to a location specified by
Less~i freight and Insurance prepaid by Leesee. If LfiJssee refuses? to' del.lver the Equipment In the manner
designated. Lessor may repossess, the· Equlj:)ment ancl· charge to Lessee the costs. of .such rePQssesslon. Upon
termlnatlon of a Le~se, In ~ccordance wlth. Sectlon~A;2 or-12.2; aHne, ele.tUol1 of> Le.ssO,f;~n~ upon L~sor'8'
written notlbe to Lessee, fllll:and unencumberecflagal tltle,and;ownershlp of: the: Equlpmentsul:Jject theretQ shalt
pass: to Lessori Lessee shall have no further lnt~rest therein' and Lessee 'shall' execute, and: deliver to Le.ssor sucn
doeuments as Le~ormay: request to ~vlderiee: the passa~e. of legal: tltJaand'ownership tb. Lessor:andtermlnaUon
of'Lessee'$..lnteresUn the'Equipmenk.". .

Section 12.4. No RemfiJdy: EXcl'yslyt. No remedy conferred upon or reserved to Lessor.: by this, ArtIcle Is
Intended to' be excluslv~ and every: such. remedy shan be cumulatlvEiand: shall, be' In addliibn to: every other
remedy, given under lhllfAgreement;, No: d~Iay or" omls,g/on; to exerc/se,any right or power: accruIng, upon any,
default shall Impair anY such rlghf or poWer or shall beconsfruedto be a waiver thereof but any such right and
power may b~ exercISed from time to time and ~'·often as, may be deemed expedient by Lessor~ .

Section 12.5. Late, Charge.. Whenever aoY. Event of Default: underSec.tlon 12~tl Claus& (a) shall have
happened and be continuing, Lessor shall have the right, at Its option and,wIthout any further demand or notlcej to
require alate paymeht charge accruing; from the tenth day, after the Payment. Date' untllthe payment Is made:
equal to the lesser o.f five cents: ($.05). per dollar 'of the delln.quan.t.amount or the, laWful maximum, and Lessee
shall be obligated' to pay the same ImmediatelY. upon: receipt of lesso(.s; written Invoice. tharef~r; provIded;
however, that this, Seclioll-"shaU 110t be appllcablEt If or to the extent tnat the application ther90fwould affect the
validIty of this AgrefiJmerit.

ARTICLEXJII: ADMINISTRATIVE PROVISIONS··

Section 13.1. Notices. All notices, certfficates; or other communications hereunder shall be.sufflclently giVen
and s.hall be deemed' given when delivered: or. deposlte'd In the UhltedStates: mall In registered·form with postage
fully prepaid, to the addresses specIfied on the execution page' hereof; prQvldedthat lessor and Lessee, by notIce
given hereunder, may designate different addresses to; whIch subsequent notlces~ certificates, or other
communications wlll be sent.

Section 13.2. Financial Information. Lessee. will provide· Lessor with current f1hancial statements, bUdgetB,
proof of appropriation for the ensuing Fiscal PerIod and such other financial; Information relating to the ability of
Lessee to contInue thIs Agreement and' any Lease as: may be requfiJsted by lessor. .

Section 13.3. BindIng. Effect. ThIs Agreement and each lease hereunder shall Inure to the benefit of and shall.
be binding upon Lessor and.Lessee andthelnespectlve successors andasslgll$,

Section· 13.4. Seyerabfllty.. In thEt event any provisIon of this Agreemlmt or any Leasa: shall' be held Invalid' 01'

unenforceable by any court of competent jurlsdlotlon, such holding shall: not hivalldatG or render unenforceable
any other provision hereof'. .

Section' 13.5~ Entire:· Agreement!:. AmendmeDtsr Chanpes and ModificatIons.· THE CONTRACTS
REPRESENT AND (I) CONSTITUTE THE ENTIRE AGREEMENT OF THE PARTIES WITH RESPECT TO THE
SUBJECT MATfER HEREOF~ (1I) SUPERSEDE:' ALL OTHER: WRITINGS; COMMUNICATIONS,
UNDERSTANOINGSi AGREEMENTSi PURCHASE ORDERS. SOLICITATION DOCUMENTS (INCLUDINGj,
WITHOUT LIMITATION, ANY REQUEST FOR PROPOSAL AND. RESPONSES THERETO AND OTHER
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RELATED DOCUMENTS (TOGETHER, THE uBIJ) DOCUMENTS"» ANDANYREPRESENTATIONSt EXPRESS
OR IMPLIED ("PRIOR UNDERSTANDINGS"), AND MAY NOT' BE CONTRADICTEDORAMENDED BY PRIOR
UNDERSTANDINGS, AND (III) MAY BE AMENDED OR MODIFIED ONLY BY WRITTEN DOCUMENTS DUL.Y
AUTHORlZED, EXECUTED AND DELIVERED BYTHEPARTIES.

N01WITHSTANDING ANYfHING TO THE: CONTRARY IN ANY BID DOCUMENT, LESSOR IS NOT BOUND'
BYANY PROVISION OF ANY BID DOCUMENT; , .

Lessee hereby expressly acknowledges and agrees that (I) no Contl'acwr or any of Its representatives Is an agent
of lessor or authorized to<walve or alter any Contract; and (II) Lessorsnail' not be chargeaJ)la with or assume any
of the obligations or liabilities of any Contractor under any agreementbetween lessee and Contractor or any Bid
Document.

SectIon 13.6. Captlon~. The oaptlons or hEladlnQ!3ln thl$ Agreement are, for convenlenoe only and In no. way
define, limit or <:1esoribe 1he scope or Il1tent of any provlslons',Artlolesj,;SectlQnsor Claul:ieshereof; .

Section 13.7. Further Assurances and CorrectlVe Instruments., Lessor and Lessee agree that they will, from:
tJme to time, execute; ackrioWledQe and dellvsr, ot cause: wbe: executed~acknciWI,eqg!3dand'dellvered. such
supplements hereto and such further Inairum~ntsaS' may reasonably. be' required for correctIng any,lnadequateor
Inco~ot description of the: Equipment herebY.' leased 01" Intended so:,toba, or for otherwIse carrying out the
expressed Intention of thls:AgreemenL '

Section 13.8. l:lCecutton In Counterpa~i This Agreement maybe simUltaneously executad· In several,
counterparts, each ofwhich shall bean origInal and all orwhich ,shall canst/Me but one andthe~same Instrument;
prOVided thElt only the original of this Agreement andeaoh Schedule marked "Original',. Chattel Paper" on the
execution page thereof shall constitute chattel paper undertheUnlfO~ Commercial Code.

Section 13.9~ Applicable Law. this ASr~ement and each Lease shall; ba governed by and construed ·In
accordance with the laws of the State.

Section 13.10. USUry. It Is thelnteJitton of the partIes hereto to comply with any applicable usury lawsf
accordingly, It Is agreed that; notwithstanding: elny provisIons to the contrary herelll or In the related Schedule, In
no event shall tht$··Agreement or any. Lease heteunder requite the; l'aymenf or permit the collection of Interest or
any amount In the natura oflnterestorfeesln excess of th&maxlmumamountpermltted byappflcable·.law. Any
such excess Interestor fees shan fTrst be applied to: reduce principal portloh oftha Rental Payments" and when no
principal remainS', refunded to Lessee. Ihdetermlnlng whether the' Interest paId or payable, excee.dsthe hIghest
lawfUl rats, the! total amount of Interest Shall' be spread through the applteable' Lease Term so' that the Interest Is
uniform through such, term.

Section 13.11. Lessee's' PemJfmaDce~ Time 15 of the essence. Lessor-'s failure at any time to require strlat
performance. by Lessee of any of Lessee~s obligations, shall not waive or diminish Lessor's'rlghts thereafter to
demand strlot compliance by Lessee•.

Section 13.12. ThIrd Party BeneficIarIes_ Nothing herein ShaD be construed or Interpreted to gIVe any person
other than Lessee and Lessor any legal or eqult~ble right, remedy or.clalm under or In' respect of this Agreement
or any Lease. Lessor, and Lessee agree that no Contraotor IS' a third party beneficiary of this Agreement and
there are no thIrd party beneficIaries ofthis Agreement

Section' 13.13. Wahrer of Jury Trial~ Lessor and Lessee hereby waive any rigJ1t to trial by jury in any
action or proceeding with respect to, in connection with' or arIsing:out of this Agreement or any Lease.

[REMAINDER OF PAGE INTENTIONALLY BLANK; EXECUTION PAGE FOLLOWS]
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GE CAPITAL PUBLIC FINANCE, INC.

EXECUTiON PAGE OF MASTER LEASE AGREEMENT

Piscal Period Commencement Date: July 1
FIscal Period End Dale: June 30

IN WITNESS WHEREOF. Lessor has caused this Agreement to be executed In its corporate name by its duly
authorized officer, and Lessee has caused this Agreement to be execuled In Its name by its duly aUlhQrized
officer.

NORTH DAKOTA STATE UNIVERSITY,
Lessee

B~ ad!-!!~e;.~
Nam~ C Ai> A-IU-S

Tille; VP f, tJ yo ffi?;..:.;M.~/!-J-J _

Date: ~ f2..V 101

Address: 11 Old Main
Fargo, NO 60102

Telephone: 701-231·6412
Facsimile: 701-231-6194

NORTH DAKOTA STATE UNIVERSITY
DEVELOPMENT FOUNDATION,
Lessor

By:

Title:

Date:

Address: 1241 North UnIversity Drive
Fargo, NO 58102

Telephone: 701-231-6666
Facslmlfe: 701-231-6848



EXECUTION COPY

GE CAPITAL PUBLIC FINANCE, INC.

SCHEDULE NO. 001

, This Schedule No. 001 {this "Schedule; to the Master Lease Agreement identified below Is entered Into as
of June 1" 2007 by and between NOrth Dakota State UnIVersity Development FOUndation ("Lessor') and' North
Dakota State UnlverBlty (1.888e«,). The following EquipMent comprises an Equipment.Group which Is thesubjeot of
the Master Lease Agreement dated aa of June 1, 2007 (the "Agreement") between Lessor and L~8ee. The
Agreement Is Incorporated hQreln In Its entirely, and Leesee hereby reaffirms all of Its. representations and warranties
cqntalned In the Ag'eement; All oapltallzed terms used herein Elnd not otherwise defined shall have the meanings
assigned tI1em In the Agreement. To the. extent that tHe provisions of the Agreement confllot with the provisions> of '
this Schedule, the provisions of this Schedule shen control.

1. Tne Lease Date la June 28. 2007, and the Leaae.Amount Is $2,348,000.

2. Lessee represents and warrants that (a) all of Its representations and warranties contained rn the
Agreement were true and acourate 8S of the date made, remain true and accurate aa of the Lease Date and are
hereby reafflnned, (b) it has fuUy and timely perfori'ned, and wi! continue to fully and timely perform, all of Its
obRgatlons under the Agreement and (0) no event of Default or any event which; with the passage. of time or the
giving of notice, would constitute a default has occurred under the Agreement.

3. This Instrument constitutes a security agreement·under the State's Uniform Commarofal Code. The
EquIpment Group Is located at the address set forth below. If reqUested by Lessor, Lessee will provide the complete
legal descriptions of the properly where the Equipment Group Is located. Prior to. relocation of the Equipment Group
or portion thereof during the. Lease Tenn, Lessee.will provide written nobto Lessor.

3802 20th Street N
Fargo. ND 58102.

4. Lender and Lessor have entered Into aMaster FinancIng Agreement datetl as ofJune 1, 2007 and:
Equipment Schedule No. 001 thereto dated as of June 1, 2007 (collectively, the -Financing Agreement;, pursuantto
which Lender has agreed to finance or refinance the: acqulsltloo of the Equipment Group (as' defined In the~ Financing'
Agreement). Lessee has reeeived and reviewed the. FInancing Agraement and acknowledges and' agrees: to the
terms thereof.

6. Lessee wIll make Lease Payments dlrecUy to Lender.

6. Notwithstanding any provisIon In the Agreement to the contrary, neither Borrower nor Lessee own
the real property upon whIch the EquIpment will be located and such real properly may be SUbject to a nen or
encumbrance.

7. Lessee shall provide Lender with the following Items, In form and substance acceptable to Lender,
In connection with thIs Sohedlie: (a) an Aircraft Security Agresment of even date herewith (the -Aircraft security
Agreement") by Borrower and Lessee, and (b) an ICERA by Lessee. Lessee shall comply with aU of the terms and
provisions of the A1raaft Security Agreement. To the extent that the provisions of the Agreement and this SChedule
conflIct,with the provisions of the A1ra'Sft Securlty Agreement, the provisions of the Aircraft Security Agreement shall
control.

[REMAINDER OF PAGE'INTENTIONALLY LEFT BLANK; EXECUTION PAGE FOLLOWS]
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, Executive 9irector

NORTH DAKOTA STATE UNIVERSITY
DEVE I PMENT FOUNDATION, Lessor

BY:~~~~~

VP for Finance & AdmiflUe:

NORTH DAKOTA STATE UNIVERSITY,
Lessee

By: _.::::;z~(£{,6...-l.....::::::!~~~:'::"'_--

Title:
Date: _ Date: _

Original ~ Chattel Paper

[EXECUTION PAGE OF SCHEDULE NO. 001]




