
Board of Education Regular Meeting
Monday, April 14, 2014 5:00 PM
Wayne Community Schools Jr/Sr High School 
Library
611 West 7th Street
Wayne, Nebraska 68787 

I. Call Meeting to Order

I.a. Pledge of Allegiance

I.b. Announce Open Meeting Act Posting and Location- Wayne Community Schools, Wayne 
Public Library, and Wayne Post Office.

I.c. Action on Absence and Roll Call

I.d. Approval of the Agenda- The Board may enter Executive Session to discuss any matter for 
which Executive Session is lawful and appropriate.

I.e. Consent Agenda

I.e.I. Approval of Minutes from Previous Meetings

I.e.II. Financial Reports and Claims

I.f. Personnel

I.f.I. Elementary Guidance Counselor

I.f.II. SPED Teacher

I.f.III. SPED Teacher

I.f.IV. SPED Teacher

II. Communications from the Public on Agenda Items

III. Reports and Information

III.a. Gifts

III.b. Requested Presentations

III.b.I.Jay Spearman - Ameritas



III.b.II. Tom Larsen - Director Of Technology

III.c. Administration-Written reports were provided by Administration. Copies of their reports 
are available at the District Office upon request.

III.c.I. Superintendent

III.c.I.1. HVAC and Track project update

III.c.I.2. Last Day of School for 2013-14

III.c.I.3. State Aid Certification

III.c.I.4. School Safety

III.c.I.5. School Improvement update

III.c.I.6. New Language Arts standards draft

III.c.I.7. Technology update

III.c.II. High School Principal

III.c.III. Special Education Director

III.c.IV. Elementary Principal

III.c.V. Junior High Principal/A.D.

III.d. Board Committees

III.d.I.Foundation and Community Relations- Ken Jorgensen, Rocky Ruhl,Rod Garwood, 
Carolyn Linster, Mark Lenihan and Lindsay McLaughlin

III.d.II. Curriculum and Americanism- Wendy Consoli, Carolyn Linster, Jeryl Nelson 
and Misty Beair

III.d.III. Facility/Safety- Travis Meyer, Mark Evetovich, Ken Jorgensen, Rod Garwood 
and Mark Hanson

III.d.IV. Policy/Title IX- Mark Evetovich, Wendy Consoli, Jeryl Nelson and Jill 
Pickinpaugh

III.d.V. Finance(Inc. Transportation & Budget)- Mark Lenihan, Mark Evetovich, Rod 
Garwood, Ken Jorgensen, and Rochelle Nelson

III.d.VI. Negotiations- Jeryl Nelson, Carolyn Linster, Wendy Consoli, and Mark Lenihan



IV. Action Items

IV.a. Old Business

IV.a.I.2nd Reading- Policy 5312- Admission Requirements

IV.b. New Business

IV.b.I.Caulking/Tuck Pointing Bid for the Elementary School

IV.b.II. Technology Systems Center Quote

IV.b.III. Discuss, Consider and take all necessary action to authorize the issuance of 
Series 2014 Lease Purchase Certificates of Participation. 

V. Boardsmanship

VI. Future Agenda Items

VII. Executive Session- (If Needed)

VIII. Action taken from Executive Session-(If Needed)

IX. Adjournment



Notice of Meeting 
 

The Wayne Community Schools Board of Education will meet in regular 
session at 5:00 p.m. Monday, April 14, 2014, at Wayne Jr/Sr High 
School, Library, and located 611 West 7th Street, Wayne, Nebraska. An 
agenda of said meeting, kept continually current, may be inspected at 
the office of the Superintendent of Schools. 
 

Ann Ruwe, Secretary 
 

 
Posted: Wednesday, April 9, 2014 
Wayne Community Schools 
Wayne Post Office 
Wayne Public Library 









Minutes 
Wayne Board of Education 

Special Meeting 
March 24, 2014 

 
The special meeting of the Wayne Board of Education was held at Wayne Jr/Sr High School, Wayne, Nebraska, 
on Monday, March 24, 2014 at 5:30 p.m. Notice of the meeting and place of Agenda was posted at Wayne 
Community Schools, Wayne Public Library, and Wayne Post Office and online: meeting.nasbline.org A copy of 
the Nebraska Open Meetings Act was displayed for the public to read. The Pledge of Allegiance was recited. 
 
Roll Call & Action on Absences: 
The following Board members answered to roll call: Mrs. Wendy Consoli, Mr. Mark Evetovich, Mr. Rod 
Garwood, Mr. Ken Jorgensen, Dr. Carolyn Linster, and Dr. Jeryl Nelson. 
Adoption of the Agenda: 
Motion by Nelson, second by Jorgensen to approve the agenda as presented. Motion carried. Roll call vote: 
Nelson, yes; Consoli, yes; Garwood, yes; Jorgensen, yes; Evetovich, yes; Linster, yes. 
Action Items: 
New Business: 
Personnel- Teacher Resignation-Motion by Garwood, second by Consoli to accept the resignation of Chelsee 
Bruening, Junior High Teacher at the end of the 2014-15 school year, with regrets. Motion carried. Roll call 
vote: Consoli, yes; Garwood, yes; Jorgensen, yes; Evetovich, yes; Linster, yes; Nelson, yes. 
Personnel- Staff Resignation-Motion by Garwood, second by Consoli to approve the resignation of Joan 
Sudmann, K-8 Social Worker, at the end of the 2014-15 school year, with regrets. Motion carried. Roll call 
vote: Garwood, yes; Jorgensen, yes; Evetovich, yes; Linster, yes; Nelson, yes; Consoli, yes. 
1st Reading- Changes to Policy 5312-Admission Requirements-Motion by Consoli, second by Nelson to 
approve the first reading of the changes to Admission Requirements Policy 5312, as presented. Motion 
carried. Roll call vote: Jorgensen, yes; Evetovich, yes; Linster, yes; Nelson, yes; Consoli, yes; Garwood, yes. 
Kindergarten-SPED position for 2014-15- Motion by Garwood, second by Nelson to approve the addition of a 
Kindergarten Special Education Teacher for the 2014-15 school year. Motion carried. Roll call vote: Evetovich, 
yes; Linster, yes; Nelson, yes; Consoli, yes; Garwood, yes; Jorgenson, yes. 
Out from Meeting at 5:48 p.m. to High School Gym 
State of School Presentation-6:00 p.m. High School Gym: 
A copy of Mr. Lenihan’s presentation is available upon request at the District Office. 
Mr. Lenihan’s objective is to inform parents and community members of the goals and initiatives of Wayne 
Community School Board of Education and District Staff. 
After his presentation the audience was given the opportunity to comment or ask questions. 
Dr. Linster and Dr. Nelson informed the audience that anyone is welcome to attend a Board meeting, if they 
have any questions or concerns.  
Adjournment: 
Motion by Linster to adjourn the meeting at 7:16 p.m. 
 
The next Regular meeting of the Wayne Board of Education will be held on Monday, April 14, 2014 at 5:00 
p.m. at Wayne Jr/ Sr High School. 
 

__________________________ 
Ann Ruwe, Secretary 



Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

01 - GENERAL FUND
Electrical Engineering & Equipment         274.2500013400 Lighting Supplies04/14/2014

ESU Coordinating Council         200.0000013401 Crisis Training Level4 (3)04/14/2014

ESU Coordinating Council         100.0000013401 Crisis Training Level4 (3)04/14/2014

Gerhold Concrete Co., Inc.           3.5000013402 wgts for Rented Light at Track04/14/2014

Laurel True Value & Rental Center         150.0000013403 Rent High Lift04/14/2014

Mark's Plumbing Parts       2,154.6600013404 EL Drinking Fountain04/14/2014

Menards - Norfolk          44.3500013405 Track Camera Equip, EL Supp04/14/2014

Menards - Norfolk         239.9900013405 Track Camera Equip, EL Supp04/14/2014

Midwest Music Center, Inc.       1,170.0000013406 Track Sound System04/14/2014

Novacoast         382.5000013407 tech support04/14/2014

Novacoast         701.2500013407 tech support04/14/2014

Novacoast         191.2500013407 tech support04/14/2014

Providence Medical Center       2,019.4700013408 Therapy Services04/14/2014

Providence Medical Center       1,316.8000013408 Therapy Services04/14/2014

01 - GENERAL FUND Totals:       8,948.02

Report Total:       8,948.02

04/14/2014 08:45:25 AM Page 1Wayne Public Schools



Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

01 - GENERAL FUND
State Nebraska Bank and Trust Co.         146.01000EFT41 Bank Fees04/14/2014

01 - GENERAL FUND Totals:         146.01

Report Total:         146.01
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Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

09 - Depreciation
Grossenburg Implement, Inc.      15,000.0000013378 Mower04/07/2014

09 - Depreciation Totals:      15,000.00

Report Total:      15,000.00
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Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

01 - GENERAL FUND
Ann Ruwe          20.0000013325 conf Room Furn04/04/2014

Assoc. For Supervision & Curriculum Dev.          79.0000013326 Lenihan Membership04/04/2014

Beiermann Electric          88.5000013327 Rewire HS pump04/04/2014

Black Hills Energy         695.9300013328 utilities04/04/2014

Black Hills Energy         329.4700013328 utilities04/04/2014

Bomgaars         677.5500013329 Grounds, Bldg, Vehicle, Office04/04/2014

Bomgaars           8.9700013329 Grounds, Bldg, Vehicle, Office04/04/2014

Bomgaars         164.9900013329 Grounds, Bldg, Vehicle, Office04/04/2014

Bomgaars          31.1800013329 Grounds, Bldg, Vehicle, Office04/04/2014

Carhart Lumber Company          20.7700013330 Gounds supplies04/04/2014

Carhart Lumber Company          20.6500013330 Gounds supplies04/04/2014

Carlson West Povondra Architects         261.0500013331 Track Reimb Ex[p04/04/2014

Carlson West Povondra Architects       1,459.4400013331 HVAC reimbursable Expenses04/04/2014

CDW Government, Inc.       2,280.0000013332 Chromebook licences04/04/2014

CDW Government, Inc.          15.1500013332 Chromebook licences04/04/2014

Chartwells Dining Services         119.0000013333 Meals for Transition Students04/04/2014

City Of Wayne       5,733.4300013334 Utilities04/04/2014

City Of Wayne       4,605.0200013334 Utilities04/04/2014

City Of Wayne         810.0100013334 Utilities04/04/2014

City Of Wayne         925.0300013334 Utilities04/04/2014

Curtis& Coleen Jeffries (Copy Write          77.7500013335 Framing Picktues04/04/2014

C. W. Suter Services         285.2600013336 EL repairs04/04/2014

C. W. Suter Services         763.5000013336 EL repairs04/04/2014

Diamond Center          10.8000013337 Grad Supplies04/04/2014

Eakes Office Plus          64.9500013338 office supply04/04/2014

Electronic Contracting Company          81.0000013339 Monitor Alarms04/04/2014

Electronic Contracting Company          81.0000013339 Monitor Alarms04/04/2014

ESU #1          15.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          15.0000013340 Sped T.Wksh04/04/2014

ESU #1          15.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          30.0000013340 Sped T.Wksh04/04/2014

ESU #1          60.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          60.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          30.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          -7.6300013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1       6,186.2500013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1       1,159.3800013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1       2,177.4400013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1      24,000.0000013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1      29,163.2500013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1       9,765.0000013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1      17,895.0000013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1       1,977.3800013340 Services 1-1-14 to 3/21/1404/04/2014

ESU #1          15.0000013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1        -223.2700013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1         -50.7400013340 Soc Stud & Health Kds Reg, Coo04/04/2014

ESU #1          -3.8100013340 Soc Stud & Health Kds Reg, Coo04/04/2014

First National Bank Omaha          37.4400013341 Prin Meals State Wr, fuel04/04/2014
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Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

First National Bank Omaha          40.0100013341 Prin Meals State Wr, fuel04/04/2014

First National Bank Omaha          96.2900013341 7/8 Field Tr, Sped, Maint equi04/04/2014

First National Bank Omaha          47.1300013341 7/8 Field Tr, Sped, Maint equi04/04/2014

First National Bank Omaha         248.9300013341 7/8 Field Tr, Sped, Maint equi04/04/2014

First National Bank Omaha         143.0400013341 Supt Travel04/04/2014

Gill Hauling, Inc.         475.0000013342 Sanitation04/04/2014

Grainger         294.6000013343 Building Filters04/04/2014

Grainger         154.7500013343 Building Filters04/04/2014

Grainger       1,232.5200013343 Building Filters04/04/2014

HEARTLAND FIRE PROTECTION          84.5600013344 Semi Ann Stove Hood Insp04/04/2014

HEARTLAND FIRE PROTECTION         351.7500013344 Semi Ann Stove Hood Insp04/04/2014

Johnson Hardware Company          95.9700013345 Building Keys04/04/2014

Kenneth S. Hamsa          23.0000013346 7/8 repairs04/04/2014

Lincoln Chase Suites       3,870.0000013347 State Basketball lodging04/04/2014

Marco, Inc.       2,989.0300013348 copier lease04/04/2014

Marco, Inc.         362.9700013348 printer maintenance04/04/2014

Mid States School Bus, Inc.          93.6800013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.      30,561.7100013349 Regiular Routes04/04/2014

Mid States School Bus, Inc.         261.1400013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.         158.7900013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.       1,845.3100013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.         935.0000013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.       4,169.8100013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Mid States School Bus, Inc.          47.9000013349 XSFuel, fild Tr, Band, Spch, A04/04/2014

Nebraska Council Of School          45.0000013350 reg.-NASES mtg., M. Beair04/04/2014

Nebraska Council Of School          82.5000013350 reg.-NASES mtg., M. Beair04/04/2014

Nebraska Council Of School          22.5000013350 reg.-NASES mtg., M. Beair04/04/2014

NCS Pearson, Inc.       1,415.6100013351 PowerSchool license04/04/2014

NCS Pearson, Inc.         317.7900013351 PowerSchool license04/04/2014

NCS Pearson, Inc.       2,118.6000013351 PowerSchool license04/04/2014

Nebraska Air Filter, Inc.         243.1200013352 Building filters04/04/2014

Nebraska Link         614.4000013353 Distance Learning04/04/2014

Nebraska Department of Labor          61.0000013354 Boiler Inspection04/04/2014

Northeast Nebraska Insurance        -285.0000013355 Work comp audit04/04/2014

Northeast Nebraska Insurance       1,211.0000013355 Work comp audit04/04/2014

Nordby Construction & Fencing       2,673.0000013356 Fence AC at HS04/04/2014

Northwest AEA         370.5300013357 print staff leave form/office04/04/2014

Nova Fitness Equipment Co.          89.0000013358 Ath Repairs04/04/2014

Nebraska Rural Community Schools         185.0000013359 conf. reg./Lenihan, Ruhl04/04/2014

Nebraska Rural Community Schools         185.0000013359 conf. reg./Lenihan, Ruhl04/04/2014

Dept. 58 - 4200138359         259.6700013360 Projector Mounts04/04/2014

Dept. 58 - 4200138359         519.3300013360 Projector Mounts04/04/2014

Dept. 58 - 4200138359         779.0000013360 Projector Mounts04/04/2014

O'Keefe Elevator Co, Inc.         485.6300013361 Elevator Maint04/04/2014

One Source          60.0000013362 Background checks04/04/2014

Paulson Construction         650.0000013363 snow removal04/04/2014

Percussion Source         196.3000013364 7/8 Band Repair04/04/2014

Pieper & Miller         300.0000013365 Retainer 3 months04/04/2014

Providence Medical Center       1,438.5400013366 February Services04/04/2014
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Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

Providence Medical Center       1,633.9300013366 February Services04/04/2014

Susan Holdstedt (DBA S&H Tax Service)         185.6000013367 April 125 Fees04/04/2014

Sarah Oltjenbruns         300.0000013368 Replace Lost check #1318304/04/2014

School Specialty Inc.          10.1400013369 SPED t. supply04/04/2014

School Specialty Inc.          89.7200013369 tackboard/office equip.04/04/2014

S.D. 17 Activity Fund         313.5000013370 Dist Speech Fees04/04/2014

S.D. 17 Petty Cash Account         250.0000013371 NETA Reg Promes, Larsen,Brogie04/04/2014

S.D. 17 Petty Cash Account         430.0000013371 Dist Music reg04/04/2014

S.D. 17 Petty Cash Account         486.0000013371 Pep Band Adm, State BB04/04/2014

S.D. 17 Petty Cash Account         125.0000013371 NETA Reg Promes, Larsen,Brogie04/04/2014

S.D. 17 Petty Cash Account         792.5900013371 Mngmt system for Ipads04/04/2014

S.D. 17 Petty Cash Account         396.2800013371 Mngmt system for Ipads04/04/2014

S.D. 17 Petty Cash Account          15.0000013371 Supt Mtg Reg04/04/2014

S.D. 17 Petty Cash Account         192.0000013371 7/8 Science Fair Reg04/04/2014

S.D. 17 Petty Cash Account         580.0000013371 8th Gr Science Meet Reg04/04/2014

Sherri Frisbie         220.6500013372 Vision Services04/04/2014

Stadium Sports         393.5000013373 athl. supplies/baseball04/04/2014

Stadium Sports - O'Neill       2,881.5000013374 ath. sup./equip - TR04/04/2014

Stadium Sports - O'Neill         271.2000013374 ath. sup./equip - TR04/04/2014

Wayne Auto Parts Inc.           8.1800013375 Repair Items04/04/2014

Wayne Auto Parts Inc.           6.5900013375 Repair Items04/04/2014

Wayne Auto Parts Inc.           9.3900013375 Repair Items04/04/2014

Wayne Herald/Morning Shopper          48.0000013376 Subscription Renewal04/04/2014

Wayne Herald/Morning Shopper         158.1200013376 Legals, Web Ad04/04/2014

Wayne Herald/Morning Shopper         100.0000013376 Legals, Web Ad04/04/2014

Wayne Greenhouse, Inc.          53.0000013377 Funeral Arrangement04/04/2014

Wingate By Wyndham         539.8000013378 State Speech Lodging04/04/2014

01 - GENERAL FUND Totals:     185,135.19

Report Total:     185,135.19
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Checks for Payment ListingALL Data
Check Number

Amount

Arranged by:

Payable ToCheck DescriptionCheck Date 
Direct
Dep.

01 - GENERAL FUND
AmericInn Of Kearney         209.8000013379 Ruhl, Lenihan  NRCSA Lodging04/09/2014

AmericInn Of Kearney         209.8000013379 Ruhl, Lenihan  NRCSA Lodging04/09/2014

Arnie's Ford          32.4600013380 Dr. Ed Brake, Maint04/09/2014

Arnie's Ford          15.8000013380 Dr. Ed Brake, Maint04/09/2014

Arnie's Ford           0.4900013380 Dr. Ed Brake, Maint04/09/2014

Arnie's Ford          16.6600013380 Dr. Ed Brake, Maint04/09/2014

Chemsearch         982.9000013381 contract water treatment04/09/2014

Constellation NewEnergy Gas Div., LLC       1,119.3600013382 utilities04/09/2014

Constellation NewEnergy Gas Div., LLC       2,467.0400013382 utilities04/09/2014

Egan Supply Co.         528.6800013383 Cust Supp, Build Maint04/09/2014

Egan Supply Co.         136.1800013383 Cust Supp, Build Maint04/09/2014

ESU #1          15.0000013384 LAN Mgr Reg04/09/2014

Johnson Hardware Company         284.0000013385 EL Door repair04/09/2014

Lutt Oil          61.3100013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil         151.9000013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil          96.1300013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil          54.6400013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil          18.3000013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil         153.8800013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil         233.7700013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil          87.3600013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil         482.5900013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil         807.1700013386 Supt, State, Band, Field Tr, I04/09/2014

Lutt Oil          47.2900013386 Supt, State, Band, Field Tr, I04/09/2014

Menards - Norfolk          84.0000013387 Track Build Maint04/09/2014

Omaha World-Herald Company         692.2000013388 Teacher Ads04/09/2014

One Source          60.0000013389 background checks04/09/2014

Pac 'n' Save           7.8000013390 FACS, Sped Cust, Office04/09/2014

Pac 'n' Save         181.0700013390 FACS, Sped Cust, Office04/09/2014

Pac 'n' Save           4.1400013390 FACS, Sped Cust, Office04/09/2014

Pac 'n' Save          14.1800013390 FACS, Sped Cust, Office04/09/2014

Pac 'n' Save          29.5300013390 FACS, Sped Cust, Office04/09/2014

Percussion Source          55.9500013391 7/8 Band Repair04/09/2014

Perry, Guthery, Haase &         980.0000013392 Feb Services04/09/2014

Pilger Sand and Gravel         615.2300013393 Rock near Wt Room04/09/2014

Plunkett's Pest Control         200.6400013394 Feb & Mar pest control04/09/2014

Plunkett's Pest Control         200.6400013394 Feb & Mar pest control04/09/2014

Rainbow World Child Care Center and         225.0000013395 early childhood services04/09/2014

Sharon Van Cleave          17.9200013396 Mileage - Powerschool cons04/09/2014

Shopko Stores Operating Co., LLC          22.4900013397 Sped Supplies04/09/2014

Wayne County Ag Society         130.0000013398 2014 Fairbook Ad04/09/2014

Zach Heating and Cooling           8.0000013399  EL & HS Maint Supplies04/09/2014

Zach Heating and Cooling           8.0000013399  EL & HS Maint Supplies04/09/2014

Zach Heating and Cooling          12.5000013399  EL & HS Maint Supplies04/09/2014

01 - GENERAL FUND Totals:      11,761.80

Report Total:      11,761.80
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4851-0770-8698.1  

LEASE-PURCHASE AGREEMENT 

 

 

 This LEASE-PURCHASE AGREEMENT, dated as of May 14, 2014 (the “Agreement”), is 

made by and among BOKF, NATIONAL ASSOCIATION, a national banking association duly organized 

and validly existing under the laws of the United States of America, as lessor (the “Lessor”), WAYNE 

COUNTY SCHOOL DISTRICT 0017 (WAYNE COMMUNITY SCHOOLS) IN THE STATE OF 

NEBRASKA (the “District” or the “Lessee”) and BOKF, NATIONAL ASSOCIATION, a national 

banking association duly organized and validly existing under the laws of the United State of America, as 

registrar and paying agent (the “Registrar”). 

 WHEREAS, the Lessor proposes to (a) purchase the items of personal property specified on 

Exhibit A attached (“Exhibit A”), together with all replacements, repairs and additions incorporated therein 

or affixed thereto (the “Leased Property”), (b) finance its acquisition of the Leased Property by the 

issuance of Certificates of Participation in substantially the form appended hereto as Exhibit B (the 

“Certificates”) constituting assignments of proportionate interests in the right of Lessor to receive certain 

payments from the District under this Agreement, and (c) lease the same to the District as provided herein; 

 NOW, THEREFORE, the parties do hereby covenant and agree as follows: 

 1. The District hereby assigns all of its right, title and interest in and to the contracts for the 

purchase of the personal property specified in Exhibit A (the “Contracts”) to the Lessor, and the Lessor 

hereby accepts such assignment. 

 2. The Lessor hereby agrees to lease to the District and the District hereby agrees to lease 

from Lessor the Leased Property upon the following terms and conditions: 

 (a) The Lessor hereby appoints the District as its agent to acquire the Leased Property 

as provided herein.  The District will accept the Leased Property as soon as it has been delivered 

and is operational or, if the manufacturer or vendor allows a preacceptance test period, as soon as 

the test period has expired.  The District will evidence its acceptance of the Leased Property by 

executing and delivering to Lessor a delivery and acceptance certificate.  To the extent the same is 

not paid from the proceeds of the issuance, sale and delivery of the Certificates, the District will pay 

all transportation and other costs, if any, in connection with the delivery of the Leased Property.   

 (b) The term of this Agreement shall commence as of the date hereof to and including 

May 15, 2017, provided, however, that the lease period for all items of Leased Property shall 

terminate upon the earliest of any of the following events: 

 

 (i) the exercise by the District of the option to purchase the Leased Property 

granted under the provisions of Section 2(l) of this Agreement; 

 

 (ii) a default by the District and Lessor’s election to terminate this Lease under 

Section 2(u); or 

 

 (iii) the payment by the District of all Lease Payments authorized or required to 

be paid by the District hereunder. 

 

 (c) The District shall pay to the Lessor basic cash rent (each, a “Rent Payment”) in 

the total amount of ____________________ Dollars ($___________) in accordance with the 

following schedule, a portion of which represents the payment of interest as set forth in the 

following schedule: 

 



 

-2- 
4851-0770-8698.1  

    Rent Principal Interest Total 

 Payment Date Installment Installment Amount Due 

 

 November 15, 2014 $85,000 $ $ 

 May 15, 2015 85,000  

 November 15, 2015 85,000  

 May 15, 2016 85,000  

 November 15, 2016 90,000  

 May 15, 2017 90,000  

 

The District shall not be required to make a Rent Payment to the extent that there are funds on 

deposit in the Payment Fund (established in Section 10 hereof) which are available and may be 

applied to such Rent Payment on the date such Rent Payment is due and owing.  The District 

hereby agrees to make all Rent Payments due hereunder to the Registrar, as registrar and paying 

agent for the Certificates. 

 

 The District agrees to pay as additional rent all taxes as provided by Section 2(m) hereof.  

All rental payments will be absolute and unconditional in all events and will not be subject to any 

set-off, defense, counterclaim, or recoupment for any reason whatsoever. 

 

 (d) All cash rentals due hereunder shall be paid to the registered owners of the 

Certificates by the registrar. 

 

 (e) The District shall have and is hereby granted the option to prepay from time to time 

the amounts payable under this Agreement at any time the Certificates herein authorized are subject 

to redemption prior to maturity in sums sufficient to redeem or to pay or cause to be paid all or part 

of the Certificates in accordance with the provisions of this Agreement.  Upon the deposit of money 

in escrow with the Registrar in an amount sufficient to redeem Certificates subject to redemption, 

Lessor shall take all steps necessary under the applicable redemption provisions of the Certificates 

to effect redemption of all or part of the then outstanding Certificates, as may be specified by the 

District, on the date established for such redemption, and the Rent Payments due pursuant to 

subparagraph 2(c) hereof shall be adjusted accordingly. 

 

 (f) The District hereby indemnifies and agrees to save Lessor harmless from any and 

all liability and expense arising out of the ordering, ownership, use, condition, or operation of each 

item of Leased Property during the term of this Agreement, including liability for death or injury to 

persons, damage to property, strict liability under the laws or judicial decisions of any state or the 

United States, and legal expenses in defending any claim brought to enforce any such liability or 

expense, but excluding any liability for which the District is not responsible under Section 2(m) 

hereof. 

 

 (g) The Leased Property may be used by the District for any purpose which it desires; 

provided, however, that the District will make no use of the Leased Property or allow the Leased 

Property to be used in any manner that would cause the Interest Installments on the Certificates to 

be included in the gross income of the holders thereof for federal income tax purposes.  The Leased 

Property will have a useful life in the hands of the District that is in excess of the term of this 

Agreement. 

 

 (h) This Agreement cannot be canceled or terminated except as expressly provided 

herein. 
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 (i) The District acknowledges that the Lessor is causing the Certificates to be issued in 

order to obtain the money to finance the acquisition of the Leased Property pursuant to the 

Contracts and pay the expenses of obtaining such financing, and the District does hereby consent 

thereto.  It is understood and agreed by the parties hereto that all payments by the District to the 

Lessor hereunder shall constitute full and final discharge of the District’s obligations in respect 

thereof under this Agreement; that any default or failure by the Lessor in the making of any 

payments pursuant to the Certificates to the respective owners thereof shall not give rise to any right 

or claim on behalf of such owners of the Certificates against the District; and that the Lessor shall 

indemnify and hold the District harmless in connection with claims for amounts due the owners of 

the Certificates, to the extent that the District shall have tendered to the Lessor the payments 

provided for herein. 

 

 (j) The Registrar agrees to pay for said Leased Property from moneys in the 

Acquisition Fund established by Section 11 of this Agreement, as and when so directed in 

accordance with the provisions of Section 12 hereof.  The parties further covenant and agree that 

any Certificate proceeds not expended to acquire the Leased Property by no later than May 14, 2017 

shall be applied by the Registrar to the payment and retirement of Certificates to the full extent 

possible, without further authorization or direction. 

 

 (k) Title to the Leased Property shall be vested in the District, and the District hereby 

grants to the Lessor a security interest in the Leased Property until such time as all obligations of the 

District hereunder have been satisfied and discharged.  The District covenants that it will do, 

execute, acknowledge, deliver and file of record or cause to be done, executed, acknowledged, 

delivered and filed of record, such appropriate Nebraska Uniform Commercial Code financing and 

continuation statements as may be required by law in order to create, vest and perfect in favor of the 

Lessor a UCC security interest in and to the Leased Property.  On the termination of this 

Agreement, if the District has made all the payments due to the Lessor under the terms of this 

Agreement, the Lessor will release and discharge such financing and continuation statements of 

record and shall provide the District with such other evidence as the District shall reasonably 

request evidencing that the Leased Property is free and clear of all liens and encumbrances, except 

any encumbrances permitted pursuant to the provisions of this Agreement or caused by default of 

the District hereunder.  The Leased Property shall remain personal property regardless of its 

attachment to realty, and the District agrees to take such action at its expense as may be necessary to 

prevent any third party from acquiring any interest in the Leased Property as a result of its 

attachment to realty. 

 

 (l) The District shall have, and is hereby granted the option to purchase the Leased 

Equipment on May 15, 2015 or any date thereafter, at a purchase price equal to the amount which, 

together with investment earnings thereon, is sufficient to pay the principal of and interest on the 

Certificates to maturity or such date of redemption for the Certificates as shall be specified by the 

District in the notice hereafter referred to, plus an amount necessary to pay the Registrar’s fees 

accrued and to accrue until final payment and redemption of the Certificates.  The District shall give 

notice of its election to purchase the Leased Property granted herein not less than 30 days prior to 

the day specified in such notice for the closing of the purchase of the Leased Property (or such 

shorter period as may be acceptable to the then-registered owner of the Certificates).  Upon the 

giving of such notice and the deposit of moneys as required by this Section, the Lessor shall release 

and discharge all financing and continuation statements and take all other actions as provided by 

Section 2(k) hereof. 

 

 (m) The District shall keep the Leased Property free and clear of all levies, liens and 

encumbrances except those created under this Agreement.  The District shall comply with all laws 

and regulations relating to the Leased Property and its use and shall promptly pay, if and when due, 
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all sales, use, property, excise and other taxes and all license and registration fees now or hereafter 

imposed by any governmental body or agency upon the Leased Property or its use or the rentals 

hereunder excluding, however, any taxes on or measured by the Lessor’s net income.  Upon request 

by the Lessor, the District shall prepare and file all tax returns relating to taxes for which the District 

is responsible hereunder which the District is permitted to file under the laws of the applicable 

taxing jurisdiction. 

 

 (n) Except as otherwise provided in this Agreement, without the prior written consent 

of the holders of not less than a majority of the aggregate principal amount of Certificates at the 

time outstanding, the District will not sell, assign, sublet, pledge, or otherwise encumber or permit a 

lien arising through the District to exist on or against any interest in this Agreement or the Leased 

Property or remove the Leased Property from its location referred to in subparagraph (a) above.  

The Lessor may assign its interest in this Agreement without the District’s consent.  The District 

agrees not to assert against any assignee of the Lessor any claim or defense the District may have 

against the Lessor. 

 

 (o) The Lessor may inspect the Leased Property at any time and from time to time 

during regular business hours. 

 

 (p) The District will use the Leased Property with due care and for the purpose for 

which it is intended.  The District will maintain the Leased Property in good repair, condition and 

working order and will furnish all parts and services required therefor, all at its expense.  All such 

parts when furnished shall immediately become part of the Leased Property for all purposes hereof. 

 

 (q) If the Leased Property shall become lost, stolen, destroyed, damaged beyond repair 

or rendered permanently unfit for use for any reason, or upon condemnation or seizure of the 

Leased Property, the District shall continue to promptly pay to the Lessor all Rent Payments and 

other amounts payable by the District hereunder when due without any dimunition.  Any insurance 

or condemnation proceeds received shall be credited to the District’s obligation under this 

paragraph and the District shall be entitled to any surplus. 

 

 (r) The District shall obtain and maintain on or with respect to the Leased Property at 

its own expense (i) liability insurance against liability for bodily injury and (ii) property damage and 

physical damage insurance insuring against loss or damage to the Leased Property in an amount not 

less than the full replacement value of the Leased Property.  The District shall furnish the Lessor 

with a certificate of insurance evidencing the issuance of a policy or policies to the District in at 

least the minimum amounts required herein, naming the Lessor as an additional insured thereunder 

for the liability coverage and as loss payee for the property damage coverage.  Each such policy 

shall be in such form and with such insurers as may be satisfactory to the Lessor, and shall contain a 

clause requiring the insurer to give to the Lessor at least 10 days prior written notice of any 

alteration in the terms of such policy or the cancellation thereof, and a clause specifying that no 

action or misrepresentation by the District shall invalidate such policy.  The Lessor shall be under 

no duty to ascertain the existence of or to examine any such policy or to advise the District if any 

such policy shall not comply with the requirements hereof.  If the District has been permitted to 

self-insure, the District will furnish the Lessor with a letter or certificate to such effect. 

 

 (s) The District may sell, trade in, exchange or otherwise dispose of any item 

constituting a part of the Leased Property without any responsibility or accountability to the Lessor 

or the Registrar therefor, provided that Lessee substitutes and installs anywhere in the District other 

property or equipment having equal or greater market value (but not necessarily the same function) 

in the operation of the District.  All such substituted property or equipment shall be free of all liens 

and encumbrances (other than the lien of this Agreement), shall be and become part of the Leased 
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Property, and shall be held by the District on the same terms and conditions as items originally 

comprising the Leased Property.  The District will pay any costs (including reasonable counsel fees) 

incurred in subjecting to the lien of this Agreement any items of equipment or other property that 

under the provision of this subparagraph are to become a part of the Leased Property or in releasing 

such property or equipment from the lien of this Agreement.  The District will not remove or permit 

the removal of any of the Leased Property from the District, except in accordance with the 

provisions of this Section 2(s). 

 

 Eligibility of Leased Property to be released from the lien of this Agreement shall be 

evidenced by a certificate signed by the District and delivered to the Lessor and the Registrar, 

confirming the District’s compliance with this subparagraph.  Upon receipt of such certificates from 

time to time, the Lessor and the Registrar shall promptly execute and deliver to the District such 

partial releases, bills of sale and other documents as may be required to vest title to the items of 

Leased Property so released, free of lien or any security interest provided for herein, or other 

purchaser or recipient of such Leased Property. 

 

 (t) Each of the following events shall constitute an “Event of Default” hereunder:  (i) 

the District shall fail to make each Rent Payment when due; (ii) the District shall fail to observe or 

perform any other agreement to be observed or performed by the District hereunder and the 

continuance thereof for 10 calendar days following written notice thereof by the Lessor to the 

District; (iii) the District makes an assignment for the benefit of creditors; (iv) the District shall 

voluntarily file, or have filed against it involuntarily, a petition for liquidation, reorganization, 

adjustment of debts, or similar relief under the federal Bankruptcy Code or any other present or 

future federal or state bankruptcy or insolvency law, or a trustee, receiver, or liquidator shall be 

appointed of it or all or a substantial part of its assets; and (v) an event of default shall occur under 

any other obligation of the District (or an assignee of the District) owed to the Lessor (or an 

assignee of the Lessor). 

 

 (u) The Lessor and the District agree that the Lessor’s damages suffered by reason of 

an Event of Default are uncertain and not capable of exact measurement at the time this Agreement 

is executed because the value of the Leased Property at the expiration of this Agreement is 

uncertain, and therefore they agree that for purposes of this Section 2(u), “Lessor’s Loss” as of any 

date shall be the sum of the following:  (i) the amount of all rent and other amounts payable by the 

District hereunder due but unpaid as of such date plus (ii) such amount as shall be necessary to 

provide for the payment of the principal of and interest on the Certificates to maturity or earlier 

redemption as shall be determined by the Lessor. 

 

 Upon the occurrence of an Event of Default and at any time thereafter, Lessor may exercise 

any one or more of the remedies listed below as Lessor in its sole discretion may lawfully elect; 

provided, however, that upon the occurrence of an Event of Default specified in subparagraph 

2(t)(iv) an amount equal to Lessor’s Loss as of the date of such occurrence shall automatically be 

and become immediately due and payable without notice or demand of any kind. 

 

 (i) Lessor may, by written notice to the District, terminate this Agreement and 

declare an amount equal to Lessor’s Loss as of the date of such notice to be immediately 

due and payable, and the same shall thereupon be and become immediately due and 

payable without further notice or demand, and all rights of the District to use the Leased 

Property shall terminate but the District shall be and remain liable as provided in Section 

2(u).  The District shall at its expense promptly deliver the Leased Property to Lessor at a 

location or locations designated by Lessor.  Lessor may also enter upon the premises where 

the Leased Property is located and take immediate possession of and remove the same with 

or without instituting legal proceedings. 
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 (ii) Lessor may proceed by appropriate court action to enforce performance by 

the District of the applicable covenants of this Agreement or to recover, for breach of this 

Agreement, Lessor’s Loss as of the date Lessor’s Loss is declared due and payable 

hereunder; provided, however, that upon recovery of Lessor’s Loss from the District in any 

such action without having to repossess and dispose of the Leased Property, Lessor shall 

transfer the Leased Property to the District at its then location upon payment of any 

additional amount due under clause C, D or E below. 

 

 (iii) If Lessor repossesses the Leased Property, Lessor shall either retain the 

Leased Property in full satisfaction of the District’s obligation hereunder or sell or lease 

each item of Leased Property in such manner and upon such terms as Lessor may in its sole 

discretion determine.  The proceeds of such sale or lease shall be applied to reimburse 

Lessor for Lessor’s Loss and any additional amount due under clause D or E below.  Lessor 

shall be entitled to any surplus and the District shall remain liable for any deficiency.  For 

purposes of this subparagraph, the proceeds of any lease of all or any part of the Leased 

Property by Lessor shall be the amount reasonably assigned by Lessor as the cost of such 

Leased Property in determining the rent under such Agreement. 

 

 (iv) Lessor may recover interest on the unpaid balance of Lessor’s Loss from 

the date it becomes payable until fully paid at the rate of 10% per annum. 

 

 (v) Lessor may exercise any other right or remedy available to it by law or by 

agreement, and may in any event recover legal fees and other expenses incurred by reason 

of an Event of Default or the exercise of any remedy hereunder, including expenses of 

repossession, repair, storage, transportation and disposition of the Leased Property. 

 

 No remedy given in Section 2(u) is intended to be exclusive, and each shall be 

cumulative but only to the extent necessary to permit Lessor to recover amounts for which 

the District is liable hereunder.  No express or implied waiver by Lessor of any Event of 

Default shall constitute a waiver of any other Event of Default. 

 

 (v) In making this agreement, the District is exercising the power granted to it pursuant 

to Section 79-10,105, Reissue Revised Statutes of Nebraska, as amended.  The District hereby 

determines that the Leased Property is essential to its proper, efficient and economic operation and 

desires to enter into this Agreement for the acquisition of the Leased Property under the terms 

hereof, which Leased Property is necessary for the governmental functions of the District, and the 

parties agree that such Leased Property shall be for the exclusive use and benefit of the District.  

Lessor represents and warrants that it is neither the manufacturer nor a dealer or merchant of the 

Leased Property, but has agreed to provide the funding for and on behalf of the District for the 

acquisition of the Leased Property under the terms hereof at the specific request of the District. 

 

 (w) The District represents and warrants and, so long as this Agreement is in effect or 

any part of the District’s obligations to Lessor remain unfulfilled, shall continue to warrant at all 

times that: 

 

 (i) The District is duly organized and validly existing and has the power and 

authority to enter into this Agreement, and to carry out the terms of this Agreement and to 

do all other acts necessary or advisable to consummate and effectuate the transaction 

contemplated by this Agreement and to carry out its obligations hereunder. 
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 (ii) The District has authorized the execution and delivery of this Agreement 

and has or will do or cause to be done all things necessary to preserve and keep in full force 

and effect its existence, and that the performance of the District’s obligations hereunder 

have been duly and validly authorized and approved under all laws and regulations and 

procedures applicable to the District, and the consent of all necessary persons or bodies 

have been obtained and duly and validly executed and delivered, and that this Agreement 

constitutes a valid, legal and binding obligation of the District enforceable against the 

District in accordance with the respective terms hereof. 

 

 (iii) The District has complied with all bidding requirements, if necessary, and 

any and all appropriations, funding, hearing or other requirements under law, and that no 

other consent, approval or ratification of the terms hereof is necessary for this Agreement to 

be valid. 

 

 (iv) The District warrants that it will do or cause to be done all things necessary 

to preserve and keep this Agreement in full force and effect during its existence. 

 

 (x) The District agrees that it has selected each item of Leased Property based upon its 

own judgment and disclaims any reliance upon any statements or representations made by Lessor.  

LESSOR MAKES NO WARRANTY WITH RESPECT TO THE LEASED PROPERTY, 

EXPRESSED OR IMPLIED, AND LESSOR SPECIFICALLY DISCLAIMS ANY WARRANTY 

OF MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE AND ANY 

LIABILITY FOR THE CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OF OR 

THE INABILITY TO USE THE LEASED PROPERTY.  The District agrees to make the Rent 

Payments and other payments required hereunder without regard to the condition of the Leased 

Property and to look only to persons other than Lessor such as the manufacturer, vendor or carrier 

thereof should any item of Leased Property for any reason be defective.  So long as no Event of 

Default has occurred and is continuing, Lessor agrees, to the extent they are assignable, to assign to 

the District without any recourse to Lessor, any warranty received by Lessor. 

 

 (y) Lessor may assign its rights, title and interest in and to this Agreement, the Leased 

Property and any other documents executed with respect to this Agreement and/or grant or assign a 

security interest in this Agreement and the Leased Property, in whole or in part.  Any such assignees 

shall have all of the rights of Lessor under this Agreement.  Upon assignment of Lessor’s interest 

herein, Lessor will cause written notice of such assignment to be sent to the District which will be 

sufficient if it discloses the name of the assignee and address to which further payments hereunder 

should be made.  No further action will be required by Lessor or by the District to evidence the 

assignment, but the District will acknowledge such assignments in writing if so requested and will 

provide such further certifications and acknowledgments as reasonably requested by Lessor. 

 

 (z) The Lessor and the District acknowledges that the Internal Revenue Code of 1986, 

as amended (the “Code”), requires that a book-entry record be maintained with respect to the 

Agreement which identifies each owner of Lessor’s interest in the Agreement.  The Registrar  

hereby agrees to maintain such record pursuant to and in accordance with the terms of the 

Agreement. 

 

 3. The Certificates shall be issued in the aggregate principal amount of $520,000; shall be 

delivered in the form of fully registered certificates without coupons in the denomination of $5,000 each or 

any integral multiple thereof; shall be numbered from one upwards in order of issuance; shall be 

substantially in the form set forth in Exhibit B hereto; shall be dated their date of delivery and shall mature 

in the principal amounts on the dates and bear interest calculated on the basis of a 360-day year consisting of 

twelve 30-day months as follows: 
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Principal 

Amount 

Payment  

Date 

Interest 

Rate 

$85,000 November 15, 2014 % 

85,000 May 15, 2015  

85,000 November 15, 2015  

85,000 May 15, 2016  

90,000 November 15, 2016  

90,000 May 15, 2017  

 

Interest on the Certificates is payable semiannually on May 15 and November 15 of each year, beginning 

November 15, 2014 (each, an “Interest Payment Date”), until maturity or earlier redemption to the 

registered owner of each Certificate by check or draft mailed on the date such interest is payable by the 

Registrar or its successor to such registered owner’s address as it appears on the registration books 

maintained by the Registrar as of the close of business on the fifteenth date (whether or not a business day) 

preceding any Interest Payment Date (the “Record Date”).  The principal of the Certificates and the interest 

due at maturity is payable in lawful money of the United States of America which at the time of payment is 

legal tender for the payment of public and private debt to the registered owners thereof upon presentation 

and surrender of such Certificates to the Registrar upon maturity or earlier redemption. 

 4. The Certificates shall be redeemable at the option of the Lessor upon direction of the 

District at any time on or after May 15, 2015 at a redemption price equal to 100% of the principal amount 

thereof plus accrued interest to the date fixed for redemption.  If less than all of the Certificates are 

redeemed at any time, they shall be redeemed in such principal amounts and from such maturity or 

maturities as the District, in its sole discretion, shall direct in integral multiples of $5,000.  If less than all of 

the Certificates of any maturity are to be called for redemption, the Registrar shall select the particular 

Certificates of such maturity to be redeemed by lot. Any Certificate redeemed in part only shall be 

surrendered to the Registrar in exchange for a new Certificate evidencing the unredeemed principal amount 

thereof.   

 Notice of redemption of any Certificate called for redemption shall be given at the direction of the 

District by the Registrar by mail not less than 30 days prior to the date fixed for redemption (or such shorter 

period as may be acceptable to the then-registered owner), first-class, postage prepaid, sent to the Registered 

Owner at such Registered Owner’s address.  Notice of redemption need not be given to the Registered 

Owner of any Certificate who has waived notice of redemption.  The District shall give written notice to the 

Registrar of its election to redeem Certificates at least 45 days prior to the redemption date, or such shorter 

period as shall be acceptable to the Registrar.  Such notice shall designate the Certificate or Certificates to be 

redeemed by maturity or otherwise, the date fixed for redemption and shall state that such Certificate or 

Certificates are to be presented for prepayment at the designated corporate trust administration office of the 

Registrar (the “Designated Office”).  In case of any Certificate partially redeemed, such notice shall specify 

the portion of the principal amount of such Certificate to be redeemed.  No defect in the mailing of notice 

for any Certificate shall affect the sufficiency of the proceedings of the District designating the Certificates 

called for redemption or the effectiveness of such call for Certificates for which notice by mail has been 

properly given and the District shall have the right to direct further notice of redemption for any such 

Certificate for which defective notice has been given.   

 If on or before the redemption date funds sufficient to pay the Certificates so called for redemption, 

at the applicable redemption price and accrued interest to such date, have been deposited by the District with 

the Registrar for the purposes of such payment and notice of redemption thereof has been given or waived 

as herein provided, then from and after the date fixed for redemption, interest on the Certificates so called 

shall cease to accrue and become payable.  If funds shall not have been deposited with the Registrar as 

specified on or before the date fixed for redemption, such call for redemption shall be revoked and the 
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Certificates so called for redemption shall continue to be outstanding to the same extent as though they had 

not been called, and shall continue to bear interest until paid at the rate they would have borne had they not 

been called for redemption, and shall continue to be protected by this Lease and entitled to the benefits and 

security hereof. 

 5. Each of the Certificates shall be executed in the name of, and by, the Lessor by the manual 

or facsimile signature of an authorized officer of the Lessor and shall be authenticated by the manual 

signature of an authorized officer of the Registrar.  The Certificates shall be issued initially as “book-entry-

only” certificates using the services of The Depository Trust Company (the “Depository”), with one 

typewritten certificate per maturity being issued to the Depository.  In such connection said officers are 

authorized to execute and deliver a letter of understanding and representation (the “Representation 

Letter”) in the form required by the Depository, for and on behalf of the Lessor, which shall thereafter 

govern matters with respect to registration, transfer, payment and redemption of the Certificates.  Upon the 

issuance of the Certificates as “book-entry-only” certificates, the following provisions shall apply: 

 (a) The Lessor, the District and the Registrar shall have no responsibility or obligation 

to any broker-dealer, bank or other financial institution for which the Depository holds Certificates 

as securities depository (each, a “Participant”) or to any person who is an actual purchaser of a 

Certificate from a Certificate Participant while the Certificates are in book-entry form (each, a 

“Beneficial Owner”) with respect to the following: 

 

 (i) the accuracy of the records of the Depository, any nominees of the 

Depository or any Certificate Participant with respect to any ownership interest in the 

Certificates,  

 

 (ii) the delivery to any Certificate Participant, any Beneficial Owner or any 

other person, other than the Depository, of any notice with respect to the Certificates, 

including any notice of redemption, or 

 

 (iii) the payment to any Certificate Participant, any Beneficial Owner or any 

other person, other than the Depository, of any amount with respect to the Certificates.  The 

Registrar shall make payments with respect to the Certificates only to or upon the order of 

the Depository or its nominee, and all such payments shall be valid and effective fully to 

satisfy and discharge the obligations with respect to such Certificates to the extent of the 

sum or sums so paid.  No person other than the Depository shall receive an authenticated 

Certificate. 

 

 (b) Upon receipt by the Registrar of written notice from the Depository to the effect 

that the Depository is unable or unwilling to discharge its responsibilities, the Registrar shall issue, 

transfer and exchange Certificates requested by the Depository in appropriate amounts.  Whenever 

the Depository requests the Lessor and Registrar to do so, the Lessor and Registrar will cooperate 

with the Depository in taking appropriate action after reasonable notice (i) to arrange, with the prior 

written consent of the District, for a substitute depository willing and able upon reasonable and 

customary terms to maintain custody of the Certificates or (ii) to make available Certificates 

registered in whatever name or names the Beneficial Owners transferring or exchanging such 

Certificates shall designate. 

 

 (c) If the District determines that it is desirable that certificates representing the 

Certificates be delivered to the Certificate Participants and/or Beneficial Owners of the Certificates 

and so notifies the Lessor and Registrar in writing, the Registrar shall so notify the Depository, 

whereupon the Depository will notify the Certificate Participants of the availability through the 

Depository of certificates representing the Certificates.  In such event, the Lessor and Registrar shall 
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issue, transfer and exchange certificates representing the Certificates as requested by the Depository 

in appropriate amounts and in authorized denominations. 

 

 (d) Notwithstanding any other provision of this resolution to the contrary, so long as 

any Certificate is registered in the name of the Depository or any nominee thereof, all payments 

with respect to such Certificate and all notices with respect to such Certificate shall be made and 

given, respectively, to the Depository as provided in the Representation Letter. 

 

 (e) Registered ownership of the Certificates may be transferred on the books of 

registration maintained by the Registrar, and the Certificates may be delivered in physical form to 

the following: 

 

 (i) any successor securities depository or its nominee; 

 

 (ii) any person, upon (A) the resignation of the Depository from its functions 

as depository or (B) termination of the use of the Depository pursuant to this Section. 

 

 (f) In the event of any partial redemption of a Certificate unless and until such 

partially redeemed Certificate has been replaced in accordance with the provisions of Section 5 of 

this Resolution, the books and records of the Registrar shall govern and establish the principal 

amount of such Certificate as is then outstanding and all of the Certificates issued to the Depository 

or its nominee shall contain a legend to such effect. 

 

If for any reason the Depository resigns and is not replaced, the District shall immediately provide a supply 

of printed certificates for issuance upon the transfers from the Depository and subsequent transfers or in the 

event of partial redemption.  If such supply of certificates shall be insufficient to meet the requirements of 

the Lessor and Registrar for issuance of replacement Certificates upon transfer or partial redemption, the 

District agrees to order printed an additional supply of certificates and to direct their execution by manual or 

facsimile signature of an authorized officer of the Lessor and the authentication by the manual signature of 

an authorized officer of the Registrar.  In case any officer whose signature or facsimile thereof shall appear 

on any Certificate shall cease to be such officer before the delivery of such Certificate (including any 

certificates delivered to the Registrar for issuance upon transfer), such signature or such facsimile signature 

shall nevertheless be valid and sufficient for all purposes the same as if such officer or officers had remained 

in office until the delivery of such Certificate.   

 6. Each Certificate shall be transferable only upon the Certificate register, which shall be kept 

for that purpose at the principal corporate trust office of the Registrar upon surrender thereof together with a 

written instrument of transfer satisfactory to the Registrar duly executed by the registered owner or his or 

her duly authorized attorney.  Upon the registration of the transfer and the surrender of any such 

Certificates, the Registrar shall provide, in the name of the transferee, a new Certificate or Certificates of the 

same series, maturity and aggregate principal amount and bearing interest at the same rate as the surrendered 

Certificates.  The Certificates shall be negotiable as provided by law subject to the provisions for registration 

and transfer contained in this Agreement and in the Certificates.  The Lessor and the Registrar shall deem 

and treat the person in whose name any outstanding Certificate shall be registered upon the Certificate 

register as the absolute owner of such Certificate, whether such Certificate shall be overdue or not, for the 

purpose of receiving payments of, or on account of, such Certificate and for all other purposes and the 

Lessor and the Registrar shall not be affected by any notice to the contrary; and all such payments so made 

to any such registered owner or upon his or her order shall be valid and effectual to satisfy and discharge the 

liability upon such Certificate to the extent of the sum or sums so paid. 

 7. In all cases in which the privilege of exchanging or transferring Certificates is exercised, 

the Lessor shall execute and deliver, and the Registrar shall authenticate, Certificates in accordance with the 
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provisions hereof.  All Certificates surrendered in any such exchanges or transfers shall forthwith be 

canceled and destroyed by the Registrar.  Upon every exchange or transfer of a Certificate, the person 

requesting the exchange or transfer of Certificates shall pay the Registrar its customary fee for preparation 

and issuance of new Certificates and shall reimburse it for any tax, fee, or other governmental charge, 

required to be paid with respect to such exchange or transfer.  Such amounts shall be paid by the person 

requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making such 

exchange or transfer.  The Registrar shall not be obligated to make any such exchange or transfer of any 

Certificate for a period of 15 days next preceding any interest or principal payment date or to transfer any 

Certificates called for redemption. 

 8. The Registrar hereby agrees to undertake all duties and responsibilities imposed on the 

Registrar pursuant to this Agreement and the Registrar and Paying Agent Agreement, dated May 14, 2014 

(the “Registrar and Paying Agent Agreement”) between the District and the Registrar, including, but not 

limited to, its duties as registrar and paying agent for the Certificates.  The District reserves the right to 

remove the Registrar upon 30 days notice and upon the appointment of a successor Registrar, in which event 

the predecessor Registrar shall deliver all cash and Certificates in its possession to the successor Registrar 

and shall deliver the Certificate Register to the successor Registrar.  The Registrar shall have only such 

duties and obligations as are expressly specified by this Agreement and the Registrar and Paying Agent 

Agreement and no other duties or obligations shall be implied to the Registrar, except as may be set forth in 

a written agreement between the District and a successor Registrar. 

The Registrar shall keep the books for the registration and transfer of Certificates and shall be 

responsible for making the payments of principal and interest as the same become due upon the Certificates 

from funds provided by the District to the Registrar for such purposes.  Payments of interest due upon the 

Certificates prior to maturity or redemption shall be made by the Registrar by mailing a check in the amount 

due for such interest on each interest payment date to the registered owner of each Certificate as of the 

Record Date addressed to such owner’s registered address as shown on the books of registration as required 

to be maintained under this Section 8.  Payments of principal due at maturity or at any date fixed for 

redemption prior to maturity, together with any accrued interest and redemption premium, if any, then due, 

shall be made by the Registrar upon presentation and surrender of such Certificate at the office of the 

Registrar.  

9. Upon execution of the Certificates by the District, the Certificates shall be delivered to the 

Registrar for registration and authentication.  The Certificates shall not be valid and binding until 

authenticated by the Registrar.  Upon authentication and registration by the Registrar, the Certificates shall 

be delivered to Ameritas Investment Corp. as the underwriter thereof (the “Underwriter”), upon receipt of 

$_____________, plus accrued interest thereon to date of payment of the Certificates (the “Purchase 

Price”).  The Underwriter shall have the right to direct the registration of the Certificates and the 

denominations thereof within each maturity, subject to the restrictions of this Agreement.   

 

The proceeds of the sale of the Certificates, including the interest accrued on the Certificates from 

their date to the date of delivery of and payment therefor, shall be received by the District, shall be paid 

over, deposited and credited, and used and applied, as follows: 

 

(a) An amount equal to the accrued interest received upon the issuance, sale and 

delivery of the Certificates shall be deposited into the Payment Fund established by Section 10 

hereof and disbursed to pay a portion of the interest component on the Certificates on November 

15, 2014; and 

(b) The balance of the proceeds of the Certificates shall be deposited into the 

Acquisition Fund established in Section 11 hereof and disbursed to pay the costs of acquiring the 

Leased Property in accordance with the provisions of Section 12 hereof. 
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 10. There is hereby created and established with the Registrar a fund to be designated the 

“Wayne County School District 0017 Certificate Payment Fund” (the “Payment Fund”) which shall be 

used solely to pay the principal of and the interest on the Certificates as the same shall become due.  There 

shall be deposited into the Payment Fund all Rent Payments made by the District pursuant to this 

Agreement and investment earnings as provided in Section 14 hereof.  After payment or provision for 

payment in full of the principal of and interest on the Certificates, any balance remaining in the Payment 

Fund shall be paid to the District. 

 11. There is hereby created and established with the District a fund to be designated the 

“Wayne County School District 0017 Equipment Acquisition Fund” (the “Acquisition Fund”).  The 

proceeds of the issuance and sale of the Certificates deposited into the Acquisition Fund shall be used for the 

following purposes: 

(a) Payment, if any, as shall be necessary to reimburse the District in full for advances 

and payments made at any time prior to or after the delivery of the Certificates for expenditures in 

connection with the construction and installation of the Leased Property, including, but not 

necessarily limited to, the repayment of any temporary loan, including interest thereon, the 

installation of utility services, and any architectural, engineering, legal, fiscal or supervisory costs 

and expenses relating to the Leased Property. 

 

(b) Payment of legal and accounting fees and expenses and printing and engraving 

costs incurred in connection with the authorization, sale and issuance of the Certificates, and this 

Agreement and all other documents in connection therewith and payment of all such fees, costs and 

expenses; and payment of fees and expenses of the Lessor and financial consultant. 

 

(c) Payment for labor, services, materials and supplies used or furnished in the 

acquisition, construction and installation of the Leased Property, including sales and use taxes, if 

any, reimbursement to the District for such cost incurred prior to the issuance of the Certificates; 

payment for the cost of the construction, acquisition and installation of utility services or other 

facilities, and payment for the miscellaneous expense incidental thereto. 

 

(d) Payment of the fees, if any, for architectural, engineering and supervisory services 

with respect to the Leased Property. 

 

All moneys remaining in the Acquisition Fund after the acquisition and installation of the Leased Property 

and after payment or provision for payment of all other items provided for in this section shall be held by the 

Registrar and applied to the payment of the interest component on the Certificates next becoming due.  The 

Registrar shall keep and maintain adequate records pertaining to the Acquisition Fund and all disbursements 

therefrom, and after the Leased Property has been acquired and installed, the Registrar shall file a statement 

of income and disbursements with respect thereto with the Lessor and the District. 

 

 12. Before any of the payments referred to in the preceding Section 11 may be made by the 

Registrar, the Treasurer of the District shall deliver a requisition to the Registrar authorizing and apprising 

the Registrar to make any such disbursement.  The requisition shall also certify with respect to each such 

payment that: 

(a) the costs or obligations in the stated amounts in such statement are presently due 

and payable and that each item specified in such statement is a proper charge against the 

Acquisition Fund and has not been paid; 

 

(b) none of the items for which the payment is proposed to be made has formed the 

basis for any payment theretofore made from the Acquisition Fund; 
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(c) that the item is covered by insurance under an existing policy of insurance; and 

 

(d) that each item for which the payment is proposed to be made is or was necessary or 

appropriate in connection with the acquisition and installation of the Leased Property. 

 

The certificate shall be accompanied by mechanics’ lien waivers executed by each supplier of labor and/or 

materials evidencing the fact that said supplier has been paid in full for all work or materials up to the 

current statement and payment request.  The certificate shall be in substantially the form attached hereto as 

Exhibit C.  The Registrar may conclusively rely upon the representations made in such certificate. 

 The necessary financing statements shall be filed by the Registrar in the office of the Secretary of 

State, in accordance with the Nebraska Uniform Commercial Code.  The Registrar shall, in addition, file the 

required continuation statements from time to time, in order to continue the security interest in such 

property. 

 13. The completion of the acquisition, construction and installation of the Leased Property and 

payment of all costs and expenses incident thereto shall be evidenced by the filing with the Registrar of a 

certificate of the District (which may state that such certificate is accurate to the best of such certifying 

officer’s knowledge, information and belief) which certificate shall certify that all obligations and costs in 

connection with the Leased Property and payable out of the Acquisition Fund have been paid and 

discharged.  As soon as practicable, and in any event after sixty days from the date on which the certificate 

referred to in the preceding sentence has been filed with the Registrar, any balance remaining in the 

Acquisition Fund shall without further authorization be applied to the payment of the interest portion of the 

Certificates next becoming due. 

 14. Any monies held as a part of the Acquisition Fund, the Payment Fund or other special 

funds shall be invested or reinvested by the District or the Registrar, as the case may be, at its discretion in: 

(a) Bonds, notes, bills or other general obligations of the United States of American 

whether interest-bearing or sold at a discount; 

 

(b) Bonds or other interest-bearing obligations, the payment of the principal and 

interest of which is unconditionally guaranteed by the United States of America; 

 

(c) Obligations issued or guaranteed as to principal and interest by any agency or 

person controlled or supervised by and acting as an instrumentality of the United States of America 

pursuant to authority granted by the Congress of the United States of America. 

 

(d) Certificates of deposit issued by commercial banks or savings and loan 

associations, to the extent that such certificates of deposit are insured by the Federal Deposit 

Insurance Corporation.  Accounts in excess of the FDIC Insurance shall be collateralized by 

securities described in Sections 14 (a), (b) or (c). 

 

(e) Repurchase agreements or reverse repurchase agreements with banks and 

government bond dealers reporting to and trading with the Federal Reserve Bank of New York, 

which such agreements are secured by securities which (i) are obligations described in Sections 14 

(a), (b), or (c), (ii) are held by a bank or trust company other than a part to the agreement, acting as 

a fiduciary, for the account of the District, and (iii) at all times have a market value (exclusive of 

accrued interest) at least equal to such agreements so secured. 
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Such investments shall mature or be redeemable at the option of the owner before the respective dates when 

monies held for the credit of such fund will be required for the purposes intended.  The District and the 

Registrar shall invest and reinvest the monies in any fund held by them so that the maturity date or date of 

redemption at the option of the owner thereof shall coincide as nearly as practicable with the times at which 

the money is needed. 

 15. The income derived from the investment and reinvestment of funds, the interest accruing 

on any investment and any profit realized therefrom shall be applied to the payment of the Principal and 

Interest Installments becoming due on the Certificates. 

 16. The District’s obligations under this Agreement and the liens, pledges, covenants and 

agreements of the District herein made or provided for with respect to any or all of the Certificates herein 

authorized shall be fully discharged and satisfied as to any or all of such Certificates and any such 

Certificate shall no longer be deemed to be outstanding hereunder if such Certificate has been purchased by 

the District and canceled or when the payment of the principal of and interest thereon to the respective date 

of maturity or redemption (a) shall have been made or caused to be made in accordance with the terms 

thereof or (b) shall have been provided for by depositing with the Registrar or with a national or state bank 

having trust powers, or trust company, in trust, solely for such payment (i) sufficient money to make such 

payment or (ii) direct general obligations of or obligations the principal and interest of which are 

unconditionally guaranteed by the United States of America (“U.S. Government Obligations”) in such 

amount and bearing interest and maturing or redeemable at stated fixed prices at the option of the owner as 

to principal at such time or times as will ensure the availability of sufficient money to make such payment; 

provided, however, that with respect to any Certificate to be paid prior to maturity, the Lessor shall have 

duly called such Certificate for redemption and given notice of such redemption as provided by law or made 

irrevocable provision for the giving of such notice.  Any money so deposited with such bank or trust 

company or with the Registrar may be invested or reinvested in U.S. Government Obligations in the hands 

of such bank or trust company in excess of the amount required to pay principal of and interest on the 

Certificates for which such monies or U.S. Government Obligations were deposited shall be paid over to the 

District as and when collected. 

 17. The District covenants for the benefit of the owners of the Certificates as follows: 

 (a) The District (i) will comply with all applicable provisions of the Code, including 

Sections 103 and 141 through 150, necessary to maintain the exclusion from gross income for 

federal income tax purposes of the interest on the Certificates, (ii) will not use or permit the use of 

any proceeds of Certificates or any other funds of the District nor take or permit any other action, or 

fail to take any action, if any such action or failure to take action would adversely affect the 

exclusion from gross income of the interest on the Certificates and (iii) will adopt such other 

resolutions and take such other actions as may be necessary to comply with the Code and with all 

other applicable future laws, regulations, published rulings and judicial decisions, in order to ensure 

that the interest on the Certificates will remain excluded from federal gross income, to the extent 

any such actions can be taken by the District. 

 (b) The District (i) will comply with all requirements of Section 148 of the Code to the 

extent applicable to the Certificates, (iii) will use the proceeds of the Certificates as soon as 

practicable and with all reasonable dispatch for the purposes for which the Certificates are issued, 

and (iii) will not invest or directly or indirectly use or permit the use of any proceeds of the 

Certificates or any other funds of the District in any manner, or take or omit to take any action, that 

would cause the Certificates to be “arbitrage bonds” within the meaning of Section 148(a) of the 

Code. 
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 (c) The District covenants and agrees that it will pay or provide for the payment from 

time to time of all amounts required to be rebated to the United States pursuant to Section 148(f) of 

the Code and any Treasury Regulations applicable to the Certificates from time to time.  This 

covenant shall survive payment in full or defeasance of the Certificates.  The District specifically 

covenants to pay or cause to be paid to the United States, the required amounts of rebatable 

arbitrage at the times and in the amounts as determined by the Arbitrage Instructions, if any.  

Notwithstanding anything to the contrary contained herein, the Arbitrage Instructions may be 

amended or replaced if, in the opinion of counsel nationally recognized on the subject of municipal 

bonds, such amendment or replacement will not adversely affect the exclusion from gross income 

for federal income tax purposes of interest on the Certificates. 

 (d) The District covenants and agrees that (to the extent within its power or direction) 

it will not use any portion of the proceeds of the Certificates, including any investment income 

earned on such proceeds, directly or indirectly, in a manner that would cause any Certificate to be a 

“private activity bond”. 

 (e) The District makes the following representations in connection with the exception 

for small governmental units from the arbitrage rebate requirements under Section 148(f)(4)(D) of 

the Code: 

(i) the District is a governmental unit under Nebraska law with general taxing 

powers; 

(ii) none of the Certificates is a private activity bond as defined in Section 141 

of the Code; 

(iii) ninety-five percent or more of the net proceeds of the Certificates are to be 

used for local governmental activities of the District; 

(iv) the aggregate face amount of all tax-exempt obligations (other than private 

activity bonds) to be issued by the District during the current calendar year is not 

reasonably expected to exceed $5,000,000.  The District understands that, for this purpose, 

(A) the District and all entities which issue bonds on behalf of the District are treated as one 

issuer; and (B) all bonds issued by an entity subordinate to the District are treated as issued 

by the District; and 

(v) the District (including all subordinate entities thereof) will not issue in 

excess of $5,000,000 of tax-exempt obligations (including the Certificates but excluding 

any private activity bonds) during the current calendar year without first obtaining an 

opinion of nationally recognized counsel in the area of municipal finance that the 

excludability of the interest on the Certificates from gross income for federal tax purposes 

will not be adversely affected thereby. 

 (f) The District hereby designates this Agreement and the Certificates as “qualified 

tax-exempt obligations” as defined in Section 265(b)(3) of the Code.  In addition, the District 

hereby represents that: 

(i) the aggregate face amount of all tax-exempt obligations (other than private 

activity bonds that are not “qualified 501(c)(3) bonds”) which will be issued by the District 

(and all subordinate entities thereof) during current calendar year is not reasonably 

expected to exceed $10,000,000; and 
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(ii) the District (including all subordinate entities thereof) will not issue an 

aggregate principal amount of tax-exempt obligations (other than private activity bonds that 

are not “qualified 501(c)(3) bonds”) during current calendar year, including the Certificates, 

in excess of $10,000,000, without first obtaining an opinion of nationally recognized 

counsel in the area of municipal finance that the designation of the Certificates as “qualified 

tax-exempt obligations” will not be adversely affected. 

The Superintendent is hereby authorized to take such other action as may be necessary to make 

effective the designation in this subsection (f). 

 

[The remainder of this page intentionally left blank.] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 

duly authorized representatives as of the day and year first above written. 
 

BOKF, NATIONAL ASSOCIATION, as Lessor  

 

 

 

By:    

Title:    

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) IN THE 

STATE OF NEBRASKA, as Lessee 

 

 

 

By:    

 President  
 

 

 

BOKF, NATIONAL ASSOCIATION, as Registrar 

and Paying Agent 

 

 

 

By:    

Title:    
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EXHIBIT A 

 

LEASED EQUIPMENT 

 

 The Leased Equipment consists of:  
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EXHIBIT B 

 

FORM OF CERTIFICATE 

 

Registered Registered 

No. R-___ $_________ 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 

 

CERTIFICATES OF PARTICIPATION 

SERIES 2014 

 

Evidencing Proportionate Interests 

in Payments to be Made Pursuant to a Lease-Purchase Agreement 

with BOKF, National Association 

Dated May 14, 2014 

 

 Interest Rate Maturity Date Dated Date CUSIP 

 % __________ 15, 20__ May 14, 2014  

 

 

Registered Owner: CEDE & CO. 

 

Principal Amount: __________________________________________ DOLLARS 

 

 REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE 

CERTIFICATE SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS 

SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.   

 

 IN WITNESS WHEREOF, this Certificate has been executed by the manual signature of a duly 

authorized officer of the Lessor. 

 

 This Certificate is dated May 14, 2014. 

 

BOKF, NATIONAL ASSOCIATION, Lessor, 

Paying Agent and Registrar 

 

 

 

By:    

 Authorized Signature 
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 THIS IS TO CERTIFY that the Registered Owner of this Certificate of Participation (the 

“Certificate”) named above is the owner of a proportionate interest hereinafter stated in (a) the Lease 

Purchase Agreement, dated as of May 14, 2014 (the “Lease”), among BOKF, NATIONAL 

ASSOCIATION, lessor (the “Lessor”), WAYNE COUNTY SCHOOL DISTRICT 0017 (WAYNE 

COMMUNITY SCHOOLS) IN THE STATE OF NEBRASKA, lessee (the “District”), and BOKF, 

NATIONAL ASSOCIATION, registrar and paying agent (the “Registrar”), (b) certain equipment to be 

used by the District (the “Leased Property”) which is the subject of the Lease and (c) the basic cash 

rental payments (the “Rent Payments”) required to be made by the Lessee under the Lease. 

 

 The Registered Owner of this Certificate is entitled to receive, subject to the terms of the Lease, 

on the Maturity Date set forth above, the Principal Amount stated above, representing a proportionate 

interest in the Rent Payments designated as principal coming due on the Maturity Date, and to receive 

from the date hereof the Registered Owner’s proportionate share of the Rent Payments payable under the 

Lease designated as interest coming due semiannually on May 15 and November 15 of each year, 

beginning November 15, 2014, to and including the Maturity Date or the date of prepayment, whichever 

is earlier; provided that interest with respect hereto shall be payable from the interest payment date next 

preceding the date upon which this Certificate is registered unless (a) this Certificate is registered as of an 

interest payment date, in which case interest shall be payable from such interest payment date or (b) no 

interest has been paid or duly provided for with respect to this Certificate, in which case interest shall be 

paid from its Dated Date.  Such proportionate share is the result of the multiplication of the specified 

portion of the Rent Payments designated as principal coming due on the Maturity Date by the Interest 

Rate set forth above. 

 

 All amounts payable hereunder are to be paid in lawful money of the United States of America, 

which at the time of payment is legal tender.  The principal and interest due at maturity or upon 

redemption prior to maturity with respect to all Certificates shall be payable at the designated corporate 

trust administration office of the Registrar as registrar and paying agent.  Interest payable with respect to 

all Certificates due prior to maturity or earlier redemption shall be paid by check or draft mailed by the 

Registrar on each interest payment date to the registered owners thereof as of the last day of the month 

preceding the month in which such interest is payable and at the address shown on the books of 

registration maintained by the Registrar. 

 

 The Certificates are redeemable in whole or in part at the option of the Lessor upon the direction 

of the Lessee at any time on or after May 15, 2015 at par plus accrued interest to the date fixed for 

redemption.  If less than all of the Certificates of any maturity are redeemed at any time, they shall be 

redeemed by lot in integral multiples of $5,000. 

 

 If any of the Certificates or portions thereof (which shall be $5,000 or any integral multiple 

thereof) are called for redemption as aforesaid, notice thereof identifying such Certificates or portions 

thereof to be redeemed will be given by the Registrar by mailing a copy of the redemption notice by first-

class mail, postage prepaid, at least 30 days prior to the date fixed for redemption (or such shorter period 

as may be acceptable to the then-registered owner) to the registered owner of each Certificate to be 

redeemed at the address shown on the registration books; provided, however, that failure to give such 

notice by mailing, or any defect therein, shall not affect the validity of any proceeding for the redemption 

of any Certificate with respect to which no such failure has occurred.  All Certificates so called for 

redemption will cease to bear interest after the specified redemption date provided funds for their 

redemption are on deposit at the place of payment at that time.  If less than all of the principal amount of 

any Certificate of this series is to be redeemed, in such case upon the surrender of such Certificate there 

shall be issued to the registered owner thereof without charge therefor, for the then unredeemed balance 

of the principal amount thereof, Certificates of like series, maturity and interest rate in any of the 

authorized denominations provided by the Lease. 
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 This Certificate is one of a series of Certificates evidencing assignments of proportionate interests 

in the rights to receive Rent Payments pursuant to the Lease in an aggregate principal amount of $520,000 

issued for the purpose of providing funds to finance the acquisition of the Leased Property.  Under the 

Lease, the Leased Property has been leased by the Lessor to the District and the District has agreed to pay 

directly to the Registrar the semiannual Rent Payments in consideration for its right to use the Leased 

Property, part of the proceeds of which are required by the Lease to be distributed by the Registrar to the 

payment of the Certificates and interest thereon. 

 

 This Certificate is transferable by the Registered Owner in person or by such Registered Owner’s 

attorney duly authorized in writing, at the principal office of the Registrar but only in the manner and 

subject to the limitations and conditions provided in the Lease and upon presentation and surrender hereof 

to the Registrar for cancellation.  Upon any such registration of transfer, the Lessor shall execute and the 

Registrar shall deliver in exchange for this Certificate, a new Certificate or Certificates, registered in the 

name of the transferee, of authorized denominations, in an aggregate principal amount equal to the 

principal amount of this Certificate, of the same series and maturity and bearing interest at the same rate. 

 

 This Certificate shall not be valid or become obligatory for any purpose or be entitled to any 

security or benefit under the Lease, until signed on behalf of the Lessor and authenticated by the 

Registrar. 

 

 IT IS HEREBY CERTIFIED, RECITED, AND DECLARED that all acts, conditions, and 

things required by the Constitution and statutes of the State of Nebraska to exist, to have happened, and to 

have been performed precedent to and in the delivery of this Certificate exist, have happened, and have 

been performed in due time, form and manner as required by law. 

 

 

 

 

 

 

[The remainder of this page intentionally left blank.] 
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ASSIGNMENT 

 

 

 

 FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

 

____________________________________________________________________________________ 

(Please Print or Typewrite Name, Address and Social Security Number or Taxpayer Identification 

Number of Transferee) 

 

the within Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints 

 

____________________________________________________________________________ 

Attorney 

 

to transfer the within Certificate on the books kept for registration thereof, with full power of substitution 

in the premises. 

 

 

Dated:  ____________________ ______________________________________ 

 NOTICE: The signature to this assignment 

must correspond with the name as it appears 

upon the face of the within Certificate in every 

particular, without alteration or enlargement or 

any change whatever. 

 

Signature Guaranteed By: 

 

 

 

______________________________________ 

(Name of Eligible Guarantor Institution as 

defined by SEC Rule 17 Ad-15 (17 CFR 240.17 

Ad-15)) 
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EXHIBIT C 

 

FORM OF CERTIFICATION 

 

DISBURSEMENT NO. ________________ 

 

TO: BOKF, National Association, as Lessor and Registrar pursuant to the Lease-Purchase 

Agreement (the “Lease”) between the District and BOKF, National Association, dated as of May 

14, 2014. 

 

 This certification is made pursuant to Section 12 of the Lease.  Capitalized terms used herein 

shall have the same meanings specified in the Lease. 

 

 The District hereby notifies the Registrar that funds have been disbursed from the Acquisition 

Fund as follows: 

 

 (a) Name and Address of person to whom payment is made: 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 (b) Amount paid:  $____________________ 

 

 The District hereby certifies as follows: 

 

 (1) the costs or obligations in the stated amounts in such statement are presently due 

and payable and that each item specified in such statement is a proper charge against the 

Acquisition Fund and has not been paid; 

 

 (2) none of the items for which payment is proposed to be made has formed the basis 

for any payment theretofore made from the Acquisition Fund; 

 

 (3) the item is covered by insurance under an existing policy of insurance or that the 

District has elected to self-insure such item; and 

 

 (4) the item for which the payment is proposed to be made is or was necessary or 

appropriate in connection with the acquisition and installation of the Leased Property. 

 

 

 

[The remainder of this page intentionally left blank.] 
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 DATED:  _____________________________ 

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) IN THE 

STATE OF NEBRASKA 
 

 

 

By:    

 Treasurer 
 

 

 



 

4821-2011-9066.1  

 

$520,000 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 

CERTIFICATES OF PARTICIPATION 

SERIES 2014 
 

 

CERTIFICATE PURCHASE AGREEMENT 

 

 

April 14, 2014 

 

Board of Education 

Wayne County School District 0017 

Wayne, Nebraska  

 

Ladies and Gentlemen: 

 

 On the basis of the representations, warranties and covenants and upon the terms and 

conditions contained in this Certificate Purchase Agreement, the undersigned, Ameritas Investment 

Corp., Omaha, Nebraska (the “Underwriter”), hereby offers to purchase $520,000 in aggregate 

principal amount of Certificates of Participation, Series 2014 (the “Certificates”) to be issued by 

BOKF, National Association (the “Issuer”), at the direction of the Wayne County School District 

0017 (Wayne Community Schools) in the State of Nebraska (the “District”), under and pursuant to 

a Lease-Purchase Agreement, dated May 14, 2014 (the “Lease Agreement”), among the District 

and the Issuer, as both Lessor and Registrar and Paying Agent. 

 

SECTION 1.  DISTRICT’S REPRESENTATIONS, WARRANTIES AND AGREEMENTS 
 

 By its acceptance hereof the District hereby represents and warrants to, and agrees with, the 

Underwriter that: 

 

(a) The District is a Class III school district and political subdivision, organized 

and existing under the laws of the State of Nebraska (the “State”), including particularly 

Sections 79-102 and 79-407, Reissue Revised Statutes of Nebraska, as amended, 

maintaining both elementary and high school grades under the direction of a single board 

of education.   

 

(b) The District is authorized pursuant to Section 79-10,105, Reissue Revised 

Statutes of Nebraska, as amended (the “Act”), to lease from the Issuer pursuant to the 

Lease Agreement certain equipment described in the Lease Agreement (the “Equipment”) 

which the Issuer has agreed to acquire and install in the District‟s facilities. 

 

(c) The District has complied with all provisions of the Act, the Constitution 

and other laws of the State and has full power and authority to consummate all transactions 

contemplated by this Agreement, the Certificates and the resolution of the District‟s Board 
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of Education (the “Board”) approving the Lease Agreement, the issuance of the 

Certificates and other matters relating to the financing (the “Resolution”), the Registrar 

and Paying Agent Agreement, dated May 14, 2014 (the “Registrar Agreement”), between 

the District and BOKF, National Association, as paying agent and registrar with respect to 

the Certificates (the “Registrar”), and all authorizations, approvals, consents and orders of 

any governmental authority, legislative body, board, agency or commission having 

jurisdiction over the subject matter have been duly obtained timely as required (except for 

any approvals, consents and orders as may be required under the Blue Sky or securities 

laws of any state in connection with the offering and sale of the Certificates).  This 

Agreement, the Lease Agreement, the Registrar Agreement and any other documents 

executed by the District in connection with the issuance of the Certificates are referred to 

herein as the “District Documents”. 

 

(d) The District has duly authorized all necessary action to be taken for: (i) the 

adoption of the Resolution; (ii) the issuance and sale of the Certificates upon the terms set 

forth herein and in the Resolution, the Lease Agreement and the Offering Circular; (iii) the 

approval of the Preliminary Offering Circular (as described herein) and the approval of the 

Offering Circular; (iv) the execution, delivery, receipt and due performance of the District 

Documents and any and all such other agreements and documents as may be required to be 

executed, delivered and received in order to carry out, give effect to and consummate the 

transactions contemplated hereby and by the Offering Circular; and (v) the carrying out, 

giving effect to and consummation of the transactions contemplated hereby and by the 

Resolution and the Offering Circular. 

 

(e) The Resolution, as adopted and delivered, constitutes the valid and binding 

obligations of the District, enforceable in accordance with their respective terms.  The 

Resolution will be in the form previously adopted by the Board, with only such changes 

therein or modifications thereof as to which the Underwriter, the District and Special Tax 

Counsel shall mutually agree. If any changes in or modifications to the Resolution are not 

acceptable to the Underwriter, the Underwriter shall have the right to cancel its obligations 

to purchase the Certificates hereunder.  

 

(f) This Agreement constitutes the valid and binding obligation of the District, 

enforceable in accordance with its terms, and the Lease Agreement and the Registrar 

Agreement, as and when executed and delivered, will constitute the valid and binding 

obligations of the District, enforceable in accordance with their respective terms. 

 

(g) The information contained in the Preliminary Offering Circular  (except for 

such information as is permitted to be omitted therefrom pursuant to the Rule)and the final 

Offering Circular, in substantially the form of the Preliminary Offering Circular and dated 

the date of this Agreement, and in any amendment or supplement that may be authorized 

for use by the District with respect to the Certificates (collectively referred to as the 

“Offering Circular”) did not, does not and, as of the Closing Date, will not contain any 

untrue statement of a material fact and did not, does not and will not omit to state a material 

fact necessary in order to make the statements made, in light of the circumstances under 

which they were made, not misleading. 
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(h) The District agrees to deliver to the Underwriter, at such addresses as the 

Underwriter shall specify, as many copies of the final Offering Circular as the Underwriter 

shall reasonably request as necessary to comply with paragraph (b)(3) of Rule 15c2-12 

promulgated by the Securities and Exchange Commission under the Securities Exchange 

Act of 1934 (the “Rule”), as well as Rule G-32 and all other applicable rules of the 

Municipal Securities Rulemaking Board (the “MSRB”). The District agrees to deliver such 

copies of the Offering Circular (which shall be a final Offering Circular, as such term is 

defined in the Rule, as of its date) within seven business days after the execution of this 

Agreement.  The District consents to the use of the Offering Circular by the Underwriter in 

connection with the sale of the Certificates. 

 

(i) The District will not amend or supplement the Offering Circular without 

prior notice to and the consent of the Underwriter and will advise the Underwriter promptly 

if the District learns of the institution of any proceedings before or by any court, public 

board or body or otherwise affecting the use of the Offering Circular in connection with the 

offer and sale of the Certificates. 

 

(j) If at any time when a copy of the Offering Circular should be delivered in 

connection with offers and sales of the Certificates, any event occurs as a result of which 

the Offering Circular, as then amended or supplemented, would include any untrue 

statement of a material fact, or omit to state any material fact necessary to make the 

statements made therein, in light of the circumstances under which they were made, not 

misleading, the District will cooperate with the Underwriter in the prompt preparation of 

the amendment or supplement which will correct such statement or omission. 

 

(k) To the best of the District‟s knowledge, there is no action, suit, proceeding, 

inquiry or investigation at law or in equity or before or by any court, public board or body 

pending or threatened in writing against or affecting the District which (i) seeks to restrain 

or enjoin the issuance, sale or delivery of the Certificates, (ii) contests, disputes or affects in 

any way (A) the legal organization of the District or its boundaries, (B) the right or title of 

any of its officers to their respective offices, (C) the legality of any of its official acts shown 

to have been done in connection with the issuance of the Certificates, (D) the power and 

authority of the District to make the lease payments required under the Lease, which will 

provide money sufficient in rate and amount to assure the payment in full, and when due, 

of the principal of, premium, if any, and interest on the Certificates, subject to statutory 

limitations, (E) the legality, validity or enforceability of the District Documents or (F) the 

federal or State tax exempt status of the interest paid on the Certificates, or (iii) that could 

have a material adverse effect on the financial condition or operations of the District or its 

ability to make payments on the Certificates or to perform its agreements and obligations 

under the Lease.  

 

(l) To the best of the District‟s knowledge, the approval, adoption, execution 

and/or delivery of the Offering Circular, the Certificates, the District Documents, the 

Resolution and the other agreements contemplated hereby and by the Offering Circular, 

and compliance with the provisions thereof, will not conflict with or constitute on the part 

of the District a breach of or a default under any existing law, court or administrative 

regulation, decree or order or any resolution, agreement, indenture or other instrument to 

which the District is subject or by which it is or may be bound nor will such execution and 
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delivery or performance and compliance with the terms thereof result in the creation or 

imposition of any lien, charge or other encumbrance of any nature whatsoever upon any of 

its property or assets except as provided in the Certificates and the Resolution.  

 

(m) The proceeds from the sale of the Certificates will be applied as specified in 

the Resolution, the Lease Agreement and in the Offering Circular. 

 

(n) The District is not presently in default and has never been in default with 

respect to the payment of any principal of or interest on any evidence of indebtedness for 

borrowed money. 

 

(o) As of the date hereof, the District has no knowledge of any materially 

adverse change in the financial condition of the District from that set forth and described in 

the Offering Circular.   

 

(p) The District has not been notified of any listing or proposed listing by the 

Internal Revenue Service to the effect that it is a bond issuer whose arbitrage certifications 

may not be relied upon. 

 

(q) Any certificate signed by the President or any of the duly authorized 

officials and representatives of the District and delivered to the Underwriter shall be 

deemed a representation made by the District to the Underwriter as to the statements made 

therein. 

 

(r) If applicable, the District will cooperate with the Underwriter in qualifying 

the Certificates for offer and sale under the securities or Blue Sky laws of such jurisdictions 

of the United States as the Underwriter may request; provided, however, that the District is 

not required to consent to suit or to service of process in any jurisdictions or otherwise to 

waive any defenses that the District might have under the laws of the State or of the United 

States of America. If applicable, the District consents to the use by the Underwriter in the 

course of the Underwriter‟s compliance with the securities or Blue Sky laws of the various 

jurisdictions of the documents relating to the Certificates, subject to the right of the District 

to withdraw such consent for cause by written notice to the Underwriter. Prior to the earlier 

of (i) receipt of written notice from the Underwriter that Offering Circulars are no longer 

required under the Rule or (ii) 90 days after the “end of the underwriting period” (as such 

term is defined in the Rule) or (iii) if a copy of the Offering Circular is available to any 

person from a nationally recognized municipal securities information repository, 25 days 

after the “end of the underwriting period,” the District shall provide the Underwriter with 

such information regarding the current financial condition and ongoing operations of the 

District as the District shall deem material and such other information concerning the 

District as the Underwriter may reasonably request. The Underwriter shall give notice to 

the District on the date after which no “participating underwriter,” as such term is defined 

in the Rule, remains obligated to deliver copies of the Offering Circular pursuant to 

paragraph (b)(4) of the Rule. 

 

(s) The District acknowledges and agrees that (i) the purchase and sale of the 

Certificates pursuant to this Agreement is an arm‟s-length commercial transaction between 

the District and the Underwriter, (ii) in connection with such transaction, the Underwriter is 
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acting solely as a principal and not as an agent or a fiduciary of the District, (iii) the 

Underwriter has not assumed (individually or collectively) a fiduciary responsibility in 

favor of the District with respect to the offering of the Certificates or the process leading 

thereto (whether or not any Underwriter, or any affiliate of an Underwriter, has advised or 

is currently advising the District on other matters) or any other obligation to the District 

except the obligations expressly set forth in this Agreement and (iv) the District has 

consulted with its own legal and financial advisors to the extent it deemed appropriate in 

connection with the offering of the Certificates. 

 

(t) The principal amount of the Certificates is less than $1,000,000.  The 

District represents that it has not issued within six months before the date of issuance of the 

Certificates and will not issue within six months after the date of issuance of the 

Certificates, other obligations of the District of substantially the same security and 

providing financing for the same general purpose or purposes as the Certificates.  Because 

the aggregate principal thereunder is less than $1,000,000, it is understood and agreed that 

the terms of the Rule are inapplicable to the Certificates.  Based on the above, no 

contractual arrangements have been made for the District to provide continuing disclosure 

information to any repository or other information service. 

 

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE CERTIFICATES 
 

On the basis of the representations, warranties and covenants contained herein and in the 

other agreements referred to herein, and subject to the terms and conditions herein set forth, at the 

Closing Time (hereinafter defined) the Underwriter agrees to purchase from the Issuer, at the 

direction of the District, the Certificates at a purchase price of $___________, representing the 

principal amount of the Certificates less an underwriting discount $_________, plus accrued 

interest from the date of the Certificates to the date of payment and delivery (if any).  The 

Underwriter initially agrees to offer the Certificates to the public at a price of 100% of the principal 

amount thereof, but may subsequently change such offering price.  The Underwriter agrees to 

notify the District of such changes, if such changes occur prior to the Closing Time, but failure so 

to notify shall not invalidate such changes.  The Underwriter may offer and sell the Certificates to 

certain dealers (including dealers depositing the Certificates into investment trusts) at prices lower 

than the public offering prices. 

 

 The Certificates shall be issued under and secured as provided in the Lease Agreement, and 

the Certificates shall have the maturities and interest rates and be subject to redemption as set forth 

in the Offering Circular. 

 

 Payment for the Certificates shall be made by federal wire transfer or certified or official 

bank check or draft in immediately available federal funds payable to the order of the Issuer for the 

account of the Issuer, at the offices of Kutak Rock LLP, Omaha, Nebraska, at 9:00 A.M., local 

time, on or about May 14, 2014, or such other date as shall be mutually agreed upon by the 

District, the Issuer and the Underwriter.  The date of such delivery and payment is herein called the 

“Closing Date”, and the hour and date of such delivery and payment is herein called the “Closing 

Time”.  The delivery of the Certificates shall be made in definitive form, bearing CUSIP numbers 

(provided neither the printing of a wrong number on any Certificate nor the failure to print a 

number thereon shall constitute cause to refuse delivery of any Certificate) as fully registered 

certificates (in such denominations as the Underwriter shall specify in writing at least 48 hours 
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prior to the Closing Time); provided, however, that the Certificates may be delivered in temporary 

form.  If delivered in definitive form, the Certificates shall be available for examination and 

packaging by the Underwriter at least 24 hours prior to the Closing Time. 

 

SECTION 3.  CONDITIONS TO THE UNDERWRITER’S OBLIGATIONS 
 

 The Underwriter‟s obligations hereunder shall be subject to the due performance by the 

District of its respective obligations and agreements to be performed hereunder at or prior to the 

Closing Time and to the accuracy of and compliance with the District‟s representations and 

warranties contained herein, as of the date hereof and as of the Closing Time, and are also subject 

to the following conditions: 

 

(a) At the Closing Time: 

 

(i) The Certificates and the Offering Circular shall have been duly authorized, 

executed and delivered in the form heretofore approved by the Underwriter with only such 

changes therein as shall be mutually agreed upon by the District, the Underwriter and the 

Issuer. 

 

(ii) The proceeds of the sale of the Certificates shall have been deposited and 

applied as described in the Lease Agreement; 

 

(iii) The District shall have duly adopted and there shall be in full force and 

effect the Resolution and such other resolutions as, in the opinion of Special Tax Counsel, 

shall be necessary in connection with the transactions contemplated hereby; and 

 

(iv) The Project description and scope shall be as described in the Offering 

Circular. 

 

(b) At the Closing Time, the Underwriter shall receive: 

 

(i) The approving opinion of Kutak Rock LLP, Special Tax Counsel, dated the 

Closing Date and addressed to, or accompanied by a “reliance letter” addressed to, the 

Underwriter; 

 

(ii) Executed counterparts of each of the District Documents;  

 

(iii) a certified copy of the Resolution approving the issuance of the Certificates 

and the execution and delivery of the District Documents by the District;  

 

(iv) A closing certificate, in form and substance satisfactory to the Underwriter, 

of a duly authorized officer of the Issuer, satisfactory to the Underwriter, dated as of the 

Closing Date; 

 

(v) A written acceptance of BOKF, National Association of the appointment to 

serve as Registrar for the Certificates pursuant to the Registrar Agreement; 
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(vi) A certificate of the District of an authorized officer of the District, setting 

forth the reasonable expectations of the District deemed necessary and appropriate by 

Special Tax Counsel to support the conclusion that the Certificates will not be “arbitrage 

bonds” within the meaning of Section 148 of the Internal Revenue Code; and 

 

(vii) Such additional certificates and other documents as the Underwriter may 

reasonably request to evidence performance or compliance with the provisions hereof and 

the transactions contemplated hereby and by the Lease Agreement and the Offering 

Circular, all such certificates and other documents to be satisfactory in form and substance 

to the Underwriter. 

 

SECTION 4. CONDITIONS TO OBLIGATIONS 
 

 The obligations of each party hereunder are subject to the performance of the obligations of 

each other party hereunder. 

 

SECTION 5. THE UNDERWRITER’S RIGHT TO CANCEL 
 

 The Underwriter shall have the right to cancel its obligations hereunder to purchase the 

Certificates (and such cancellation shall not constitute a default for purposes of Section 7 hereof) 

by notifying the District and the Issuer in writing or by telegram of their election to make such 

cancellation prior to the Closing Time, if at any time between the date of this Certificate Purchase 

Agreement and the Closing Time: 

 

(a) A committee of the House of Representatives or the Senate of the Congress 

of the United States shall begin active consideration of legislation, or a tentative decision 

with respect to legislation shall be reached by such a committee, or legislation shall be 

favorably reported by such a committee or be introduced, by amendment or otherwise, in or 

be passed by the House of Representatives or the Senate, or be recommended to the 

Congress of the United States for passage by the President of the United States, or be 

enacted by the Congress of the United States, which would have the purpose or effect of 

imposing federal income taxation upon revenues or other income of the general character to 

be derived by the Issuer or by any similar body or upon interest received on the Certificates 

or on obligations of the general character of the Certificates, which, in the Underwriter‟s 

opinion, materially adversely affects the market price of the Certificates; 

 

(b) A decision by a court established under Article III of the Constitution of the 

United States or the Tax Court of the United States shall be rendered, or a ruling, regulation 

or order of the Treasury Department of the United States or the Internal Revenue Service 

shall be made or proposed, or any other event shall have occurred, which have the purpose 

or effect of imposing federal income taxation, upon revenues or other income of the general 

character to be derived by the Issuer or by any similar body or upon interest received on the 

Certificates or on obligations of the general character of the Certificates which, in the 

Underwriter‟s opinion, materially adversely affects the market price of the Certificates; 

 

(c) Any legislation, ordinance, rule or regulation shall be introduced in or be 

enacted by the Legislature of the State or by any other governmental body, department or 

agency of the State, or a decision by any court of competent jurisdiction within the State 
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shall be rendered which, in the Underwriter‟s opinion, materially adversely affects the 

market price of the Certificates, or litigation challenging the Act under which the 

Certificates are to be issued shall be filed in any court in the State; 

 

(d) A stop order, ruling, regulation or Offering Circular by, or on behalf of, the 

Securities and Exchange Commission or any other governmental agency having 

jurisdiction of the subject matter shall be issued or made to the effect that the issuance, 

offering or sale of obligations of the general character of the Certificates, or the issuance, 

offering or sale of the Certificates, including all underlying obligations, as contemplated 

hereby or by the Offering Circular, is in violation or would be in violation of any provision 

of the federal securities laws, the Securities Act of 1933, as amended and as then in effect, 

or the registration provisions of the Securities Exchange Act of 1934, as amended and as 

then in effect, or the qualification provisions of the Trust Indenture Act of 1939, as 

amended and as then in effect; 

 

(e) Legislation shall be enacted by the Congress of the United States of 

America, or a decision by a court of the United States of America shall be rendered, to the 

effect that obligations of the general character of the Certificates, or the Certificates, 

including all the underlying obligations, are not exempt from registration under or from 

other requirements of the Securities Act of 1933, as amended and as then in effect, or the 

Securities Exchange Act of 1934, as amended and as then in effect, or that the Lease 

Agreement is not exempt from qualification under, or other requirements of, the Trust 

Indenture Act of 1939, as amended and as then in effect; 

 

(f) Additional material restrictions not in force as of the date hereof shall have 

been imposed upon trading in securities generally by any governmental authority or by any 

national securities exchange; 

 

(g) The New York Stock Exchange or any other national securities exchange, 

or any governmental authority, shall impose, as to the Certificates or obligations of the 

general character of the Certificates, any material restrictions not now in force, or increase 

materially those now in force, with respect to the extension of credit by, or the charge to the 

net capital requirements of, the Underwriter; 

 

(h) Any general banking moratorium shall have been established by federal, 

New York or Nebraska authorities; 

 

(i) A material default has occurred with respect to the obligations of, or 

proceedings have been instituted under the Federal bankruptcy laws or any similar state 

laws by or against, any state of the United States or any city located in the United States 

having a population in excess of one million persons or any entity issuing obligations on 

behalf of such a city or state which, in the Underwriters‟ opinion, materially adversely 

affects the market price of the Certificates; 

 

(j) Any event shall have occurred, or information become known, which, in the 

Underwriter‟s opinion, makes untrue in any material respect any statement or information 

contained in the Offering Circular as originally circulated, or has the effect that the 

Offering Circular as originally circulated contains an untrue statement of a material fact or 
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omits to state a material fact necessary in order to make the statements made therein, in the 

light of the circumstances under which they were made, not misleading; or 

 

(k) A war involving the United States shall have been declared, or any conflict 

involving the armed forces of the United States shall have escalated, or any other national 

emergency relating to the effective operation of government or the financial community 

shall have occurred, which, in the Underwriter‟s opinion, materially adversely affects the 

market price of the Certificates. 

 

SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY 

 

 All of the representations, warranties, and agreements contained herein shall remain 

operative and in full force and effect and shall survive delivery of the Certificates to the 

Underwriter, regardless of any investigations made by the Underwriter. 

 

SECTION 7. PAYMENT OF EXPENSES 
 

 Whether or not the Certificates are sold by the Issuer to the Underwriter (unless such sale 

be prevented at the Closing Time by the Underwriter‟s default), the Underwriter shall be under no 

obligation to pay any expenses incident to the performance of the District‟s obligations hereunder.  

If the Certificates are sold by the Issuer to the Underwriter, all expenses and costs to effect the 

authorization, preparation, issuance, delivery and sale of the Certificates (including, without 

limitation, the fees and disbursements of Special Tax Counsel, the fees and disbursements of the 

Underwriter in connection with the offering and sale of the Certificates and the expenses and costs 

for the preparation, printing, photocopying, execution and delivery of the Certificates, the 

Preliminary Offering Circular, the Offering Circular, this Certificate Purchase Agreement and all 

other agreements and documents contemplated hereby, accounting fees, publication, printing, 

postage and any other costs incurred by the District) shall be paid by the District out of the 

proceeds of the Certificates or other available funds of the District.  If the Certificates are not sold 

by the Issuer to the Underwriter (unless such sale be prevented at the Closing Time by the 

Underwriter‟s default), all such expenses and costs shall be paid by the District.  The Underwriter 

agrees to pay all costs incident to CUSIP and DTC charges. 

 

SECTION 8.  USE OF OFFERING CIRCULAR 
 

 The District hereby ratifies and confirms the Underwriter‟s use of the Preliminary Offering 

Circular in connection with the sale of the Certificates; and the District authorizes the use of, and 

the District will make available, the Offering Circular for the use by the Underwriter in connection 

with the sale of the Certificates. 

 

 No tombstone or other advertisement of the sale of the Certificates by the Underwriter shall 

be published unless such tombstone or other advertisement is submitted first to the District, and the 

District approves such tombstone or other advertisement, orally or in writing. 
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SECTION 9.  NOTICES 
 

 Any notice or other communication to be given to the District or the Underwriter under this 

Certificate Purchase Agreement may be given by mailing or delivering the same in writing to such 

parties at the following addresses: 

 

 (a) To the District: 

 

 Wayne County School District 0017 

 Wayne High School: 

611 W Seventh St. 

Wayne, NE 68787 

 Attention:  Superintendent  

 

 (b) To the Underwriter: 

 

 Ameritas Investment Corp. 

 440 Regency Parkway Drive 

Omaha, NE  68114-3742  

Attention:  Public Finance 

 

 (c) To the Issuer: 

 

 BOKF, National Association. 

 1248 „O‟ Street, Suite 732 

Lincoln, Nebraska  68508 

 Attention:  Chad Shirk 

 

SECTION 10.   APPLICABLE LAW: NONASSIGNABILITY 
 

 This Certificate Purchase Agreement shall be governed by the laws of the State.  This 

Certificate Purchase Agreement shall not be assigned by the District or the Underwriter. 

 

SECTION 11.   EXECUTION OF COUNTERPARTS 
 

 This Certificate Purchase Agreement may be executed in several counterparts, each of 

which shall be regarded as an original and all of which shall constitute one and the same document.  

 

SECTION 12.   RIGHTS HEREUNDER 
 

 This Certificate Purchase Agreement is made for the benefit of the District and the 

Underwriter and no other person including any purchaser of the Certificates shall acquire or have 

any rights hereunder or by virtue hereof. 
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SECTION 13.   EFFECTIVE DATE 
 

 This Certificate Purchase Agreement shall become effective upon acceptance hereof by the 

District. 

 

 

 

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Certificate Purchase 

Agreement, all as of the day and year first above mentioned. 

 

Very truly yours, 

 

AMERITAS INVESTMENT CORP., 

Underwriter 

 

 

By:    

 Its __________________________________ 
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ACCEPTED AND AGREED TO AS OF  

THE DATE FIRST ABOVE WRITTEN: 

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 
 

 

By:    

 Its __________________________________ 

 

 



 

4821-2011-9066.1   

 

BOKF, NATIONAL ASSOCIATION 
 

 

By:    

 Its __________________________________ 

 

 











 

 

Wayne Community Schools 
External Review Team Schedule 

April 27-30, 2014 
 

 
SUNDAY, April 27, 2014 

Time Event Where Who 
Check in  

3:00 p.m. 

External Review Team Cobblestone Inn, Wayne, Nebraska 

 

External Review Team 

4:00 p.m. - 6:30 p.m. Evening Work Session 

#1/Prepare for Day 1 

Cobblestone Inn Conference Room 

 

External Review Team 

6:30 p.m. 

 

Dinner Wayne St. College – Elkhorn Room External Review Team, School 

administrative and director 

staff, school improvement 

leadership team 

 
MONDAY, April 28, 2014 - System Office (Breakfast at hotel?) 

Time Event Where Who 
7:30 a.m. External Review Team 

Depart for System’s 

Central Office  

Hotel External Review Team 

will car pool to system office or 

team picked up by system 

8:15 a.m. -  

8:45 a.m. 
Superintendent’s Overview Room 108 – High School Superintendent, Administrative 

Team, External Review Team 

8:45 a.m. -  

9:30 a.m. 

Superintendent’s Interview Room 108 – High School External Review Team, 
Superintendent 

9:30 a.m. – 9:45 a.m. Break 

 

9:45 a.m. – 11:00 a.m. 

 

Standards Overview Room 108 – High School School Administrative staff 

11:00 a.m. - 11:45 a.m. 

 

School Board Interviews Brd 

Chair 

 

 

 

Brd 

Mbr 

Brd 

Mbr 

Brd 

Mbr 

Brd 

Mbr 

External Review Team  (divided, if 
necessary) 

 

School Board Members  
 

11:45 a.m. - 12:30 p.m. 

 

Lunch & Team Debriefing Lunch catered in Room 108 – High School External Review Team 

12:30 p.m. – 2:00 p.m. 

 

Standards Interviews 

 

St. 1 

 

 

 

St. 2 St. 3 St. 4 St.5 External Review Team    
School Improvement Leadership 

Teams 

 

2:00 p.m. -2:30 p.m. Review artifacts  

 

 

    External Review Team   

 
 

2:30 p.m. - 2:45 p.m. Break 

 

 External Review Team 

2:45 p.m. - 3:30 p.m. 

 

Stakeholder Interviews  

 

Gp 1 

 

 

 

Gp 2 Gp 3 External Review Team  

Identified Stakeholders 

 

3: 30 p.m. – 4:00 p.m. 

 

Team Debriefing Room 108 – High School External Review Team   

4:00 p.m. 

 

Team returns to hotel Board Room 

      

External Review Team  

5:00 p.m. – 6:00 p.m. 

6:00 p.m. – 8:00 p.m. 

Dinner  
Evening Work Session #2 / 

Prepare for Day 2 

 

Taco’s-n-More  

Hotel work room 

External Review Team 

                                     

 



 

 
Tuesday, April 29, 2014 - School Reviews (Breakfast at hotel) 
 

Time Event Where Who 

 

7:00 a.m. - 7:30 a.m. 

 

 

7:30 a.m. 

 

Breakfast 

 

 

Pick-Up External 

Review Team Members 

Cobblestone Inn 

 

 

Pick up times may vary 

 

 

External Review Team  

 

 

System provide 

transportation to/from school 

 

8:00 a.m. - 8:45 a.m. Interview:   

Principal, School 

Leadership or School 

Improvement Team 

High School – Room 108 

 

Elementary School - TBA 

External Review Team 

Principal, Teacher leaders 
  

8:45 a.m. - 10:00 a.m. Classroom Reviews   External Review Team 

10:00 a.m. - 10:15 

a.m. 

Break   

 
External Review Team 

(team members divided) 

10:45 a.m. - 11:20 

a.m. 

Classroom Reviews    

 
 

External Review Team 

(team members divided) 

11:20 a.m. – 11:30 

a.m. 

  External Review Team 

11:30 a.m.- Noon Lunch on campus  Team member 

    

12:00 p.m. – 2:00 

p.m. 

Classroom Reviews  External Review Team 

Member  
2:00 p.m. - 2:15 p.m. Break    

 
External Review Team 

Member 

2:15 p.m. - 3:15 p.m. Classroom Reviews   External Review Team 

Member 

3:15 p.m. – 3:30 p.m. Team member work 

time 

  

 
External Review Team 

Member 

3:30 p.m. – 3:45 p.m. Concluding meeting 

with Principal 

 

 External Review Team and 

Principal 

.     

3:45 p.m. Return to hotel   Transported by system 

personnel 

 

5:00 p.m. – 6:00 p.m. Dinner  Catered in External Review Team  

 

6:00 p.m. - 8:00 p.m. Evening Work Session 

#3 / Prepare for Day 3 

 External Review Team  

 



 

 
 
 
Wednesday, April 30, 2014 - System Office (Breakfast at hotel) 
 

Time Event Where Who 

 

7:20 a.m. 

 

 

Check out of hotel and 

departure for hotel 

Cobblestone Inn 

 

External Review Team  

 

 

8:00 a.m. - 9:00 a.m. Follow-up interviews to 

verify standard 

indicators 

Room 108 – High School External Review Team 

Superintendent, Cabinet 

Members, and System Office 

Staff responsible for the 5 

AdvancED Standards 

 

9:00 a.m. - 11:30 a.m. Final Team Work 

Session  

 

 

Room 108 – High School External Review Team 

11:30 a.m. – 12:15 

p.m. 

Working Lunch  Room 108 – High School External Review Team 

 

12:15 p.m. – 2:00 p.m. Team work session 

Finalize ratings, 

discussions, 

deliberations, final 

decisions, completion 

of Exit Report 

Room 108 – High School External Review Team 

 

2:00 p.m. - 2:30 p.m. Final Meeting with 

Superintendent 

 

Superintendent’s Office Lead Evaluator, Co-Chair, 

Superintendent 

2:30 p.m. - 3:00 p.m. Exit Report during 

called Board meeting* 

High School Lecture Hall Lead Evaluator – Presents Exit 

Report 

External Review Team 

All System Administrators 

School Board Members 

Public 

3:00 p.m. Departure of team  

     

 

 

*Superintendent to determine time of Board meeting 

 



 

 

Board Report - Mark Hanson - High School Principal 

April 14, 2014 

Learning for Life 
 

 Work is being done on the master class schedule.  It is pretty much complete. 

 

 April 2 – Industrial tech competition at WSC. 

 

 Musical – Musical matinee was held on April 2 for grade 5-8.  Public performances of the musical were 

held on April 4, 5, and 6.  Congratulations to Mrs. Anderson, Mrs. Harder, cast and crew on an 

outstanding job! 

 

 April 7 – The NECC Academic contest and Quiz Bowl was held in Norfolk. 

 

 April 7 – Mike Carnes spoke to grades 7-12 about child abuse. 

 

 April 10 – Mrs. Dutcher and students attended the Spanish language fair in Lincoln. This is also 

business day competition. 

 

 NeSA testing has gone very well. 

 

 April 11 – Some Juniors will be taking the Compass test and others will be taking the practice ACT 

exam at WSC.  They will also be wrapping up the John Baylor test prep on this day. 

 

 Conference Art Show – April 9-14 @ Sunset Plaza in Norfolk. 

 

 April 23 – Gina Giaffoglione to speak to grades 7-12.  Gina is the tumbling coach in Wayne.  She was 

injured in an alcohol related accident and is in a wheel chair.  She will discuss making good choices.  

 

 Dist. Music – April 25 at South Sioux. 

 

 Prom – April 26. 

 

 April 27-30 – External visit for AdvancEd. 

 

 Honors Night –May 2 at the High School. 

 

 May 4 – Kiwanis Honor Banquet to honor top 10 students in grades 7-12. 

 

 Chamber Coffee – Senior recognition.  Hosted at the high school on May 9. 

 

 Senior Breakfast – May 13 at 7:30 a.m. High School cafeteria.  Followed by senior video and graduation 

practice.  Parents are welcome to attend the showing of the video. 

 

 Graduation – May 17 – 2:00 at WSC. (Rice Auditorium)  I will need the board President, Secretary, and 

Superintendent to sign diplomas when they arrive. 

 



April 14
th

, 2014 

School Board Meeting 

Special Education Director Report 

Misty Beair 

 

Special Education 

1. I attended the Spring NASES conference in Lincoln on March 27
th

 and 28
th

.   

2. The 2
nd

 annual “Spring Sprints” for students with developmental disabilities will 

be held on May 2
nd

 at Kern track. 

3. Six candidates were interviewed for the teacher openings in Special Education.   

4. Our Maintenance of Effort meeting will take place on April 17
th

, 

 

 

Testing/Data 

1. Kindergarten-2
nd

 grade students will complete Spring MAP testing during May.  

Results will be shared with parents at the end of 4
th

 quarter. 

2. NeSA Reading and Math tests have been completed, NeSA Science will be 

completed the weeks of April 14
th

 and 21
st
.  

3. Suzanne Burbach and I will attend the State Data Conference on April 14
th

 and 

15
th

. 

 

  

Other 

1. The HAL planning committee met March 31
st
 to discuss the current rubric used 

and how to incorporate fine arts into our HAL program.  

 





Board Report 

Athletic Director/Junior High School Principal 

Rocky Ruhl 

April, 2013 

 

NeSA testing is moving along.  

 

The Junior High students attended the musical matinee on April 2.   

 

We plan to have a 7
th

 grade orientation on April 29 starting at 6:30 p.m.  The plan is to 

have the students follow their class schedule and visit each teacher/classroom after a 

short meeting to start the night. 

  

The 8
th

 grade attended a UNL Access day on April 8
th

.      

 

 

Athletic Director: 

The NSAA Representative Assembly meeting is on Friday, April 11. I will participate as 

the chairperson for District III. 

 

The Hall of Fame board met and selected three people into the Wayne High School Hall 

of Fame.  They will be announced at the athletic banquet.  

 

Athletic Banquet is set for Tuesday, May 13 at 6 pm.  The event will be held at Wayne 

State College.  

 

We will be hosting track meets on April 8 (HS Invite) and May 6 (JH Invite).  

 

Conference Track is scheduled for May 3 at Norfolk Catholic. 

 

JH Conference Track is scheduled for April 26 at Hartington. 

  

District Track is scheduled for May 15th at Columbus Lakeview High School.  

 

District Boys’ Golf is scheduled for May 20
th

 here in Wayne. 

 

District Baseball sites will be selected on May 1 based on the top seed in district. 

 

 

 



2011-12 2012-13 2013-14

September 614,547.95$             640,351.13$            699,795.78$            

October 640,329.22$             692,072.55$            780,667.00$            

November 717,597.83$             805,513.26$            805,845.22$            

December 649,068.52$             698,962.02$            742,576.59$            

January 659,246.81$             717,764.37$            857,283.76$            

February 715,953.09$             801,698.35$            752,725.07$            

March 649,356.25$             684,721.36$            777,883.01$            

April 762,300.75$             667,164.62$            

May 650,157.00$             766,417.72$            

June 570,927.62$             647,637.44$            

July 798,099.86$             770,102.00$            

August 821,614.23$             969,813.76$            

Average 687,433.26$                738,518.22$               773,825.20$               

Avg Mthly Growth 51,084.00$                 35,306.98$                 

% Growth 7.40% 4.80%





















Quote Information Quote by:

Date: 4/9/14 Cameron Young
Quote ID: 040914-53 Inside Sales Rep

Subject: Condrey File System Factory 800.949.9933 x5004
cyoung@novacoast.com

Novacoast Rep: Richard Lambert Fax: 801.303.7363

Client Information

Customer Wayne Community Schools
Address 611 West Seventh Street

City, State  ZIP Wayne,  NE  68787
Contact Tom Larsen

Phone 402.375.3150 x1157
Email tolarse1@wayneschools.org

Line QTY Description MNT Dates Price
Extended 

Price

1 1

File System Factory for AD V3

Server License Subscription 1 Year $1,000.00 $1,000.00

2 890

File System Factory for AD V3 K-12

Education Subscription User CAL 1 Year $0.60 $534.00

3 1

Cross Empire Data Migration Module

Onetime Add On Charge N/A $613.60 $613.60

Subtotal: $2,147.60

Sales Tax @ 6.5% : $139.59

Total: $2,287.19

Comments

Terms
Programs and pricing can change at any time.  POs accepted with approval, terms of Net30 or less required.  Credit card accepted on approval only.  
No refunds.  No returns.

If sales tax is not quoted, it will be added to the invoice if applicable.  Please include tax exempt certificate with PO.  Sales tax is simply the highest 
rate within your zip code as Novacoast has no way to differentiate city/county lines; if your rate differs please advise.

Novacoast Corporate | 1505 Chapala St.  Santa Barbara, CA 93101 | P: 800.949.9933  F: 805.564.1809



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  
 

Novell to Windows Migration 
Statement of Work 

 

  
 
 

 Wayne Community 
Schools 
April 14, 2014 
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PRACTICE MANAGER 

Brian Willhite 
Voice: 620.249.8840 
E-mail: bwillhite@novacoast.com 

 
TERRITORY MANAGER 

Terry Calloway 
Voice:  620-875-9450 
E-mail:  tcalloway@novacoast.com 
 

CLIENT EXECUTIVE 

Richard Lambert 
Voice: (913) 579-5662 

E-mail: rlambert@novacoast.com 
 
 

BILLING ADMINISTRATION 

Voice: 800.949.9933 x4000 
Fax: 805.564.1809 

E-mail: billing@novacoast.com  
 

 

NOVACOAST CORPORATE OFFICE 

1505 Chapala Street 
Santa Barbara, CA 93101 

Voice: 800.949.9933 
Fax: 805.564.1809 

 
 
 

  

CONTACTS 
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Contributors 
<Engineers>, <Customer Contacts> 

Revision History 
Created by: Forrest Evans Revision: 1 
 July 24, 2013 
Last Modified By:  Revision: 1 
 October 2, 2013 21:47 
 

About this document: 
 
Information found in this document is derived from a variety of sources, including but not limited to Novacoast partner product documentation, 
Novacoast partner Technical Support documents, sources publicly available on the Internet, as well as Novacoast’s vast experience in 
implementing relevant technology solutions. 
 

Disclaimer 
 
Novacoast™, Inc. makes no representations or warranties with respect to the contents or use of this document, and specifically disclaims any 
expressed or implied warranties of merchantability or fitness for any particular purpose. 

Trademarks 
 
The Novacoast name and logo are registered trademarks of Novacoast, Inc. in the United States and other countries. The Novacoast Symbol 
is a trademark of Novacoast, Inc. 
All third-party trademarks are property of their respective owner. 

Copyright 
 
Copyright © 2014 Novacoast, Inc. All rights reserved. 
 
 

Change Control Process 
The Change Control Process governs changes to the scope of this project throughout the project's duration. It applies to new components and 
to enhancements of existing components.  
 
A written Change Request communicates any desired changes to this project. It describes the proposed change, the reason for the change, 
and the effect the change might have on the project. The Novacoast project manager supplies the appropriate Change Management 
documents.  
 
Both Novacoast and the customer review the Change Request and approve or reject it. Both parties must sign the approval portion of the 
Change Request to authorize the implementation of any change that affects the project’s scope, schedule, or fee. 

Cancellation and Rescheduling Policy  
For any cancellations made by customer within five (5) business days of the scheduled start of services, customer will incur a cost of one-half 
of the total project costs as stated in this SOW. For any cancellations made by customer within two (2) business days of the scheduled start of 
services, customer will incur the full cost of the project as stated in this SOW.  
 
For any rescheduling of services requested by customer within five (5) business days of the start day of such services, customer shall incur all 
costs to modify travel arrangements and other related expenses.  
 
If Customer wishes to suspend services prior to completion of final milestone or project completion, Customer agrees to render payment for 
100% of current milestone within thirty (30) days of suspension of project.  A re-engagement fee of USD 10,000 will be payable if the project is 
restarted at a later date, not exceeding ninety (90) days.  Should the project be suspended in excess of ninety (90) days, the project will be 
deemed cancelled and 100% of the cost of remaining milestones will be payable and due within thirty (30) days of submitting final invoice to 
Customer.  
 
The invoice for additional costs is issued against the existing purchase order. When and if the solution is started, the customer agrees to issue 
an amended purchase order to cover the additional costs. 
  

DOCUMENT INFORMATION 
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COMPANY OVERVIEW 
Novacoast is an IT Professional Services and Product 
Development company. We offer organizations our 
technological experience so they can make informed 
decisions and avoid costly IT mistakes. We combine 
our customers' expertise with our technical knowledge 
to rapidly deploy fixed-cost solutions customized for 
their environment. 

We specialize in network infrastructure, identity 
management, remote management, desktop 
management, security assessment, implementation, 
compliance, and open source solutions. We also offer 
custom application and product development through 
the Novacoast Development team, who have 
experience in designing mobile & web applications, 
enterprise software and customizations for existing 
software. Additionally, we provide staffing to our clients 
through our Staffing Services Division, which leverages 
an extensive network of industry contacts and provides 
necessary training to everything from full time hires to 
contract appointments. 

Our service areas have been built around key 
engineers who specialize in certain technologies. These 
specialists are resources to clients and to other 
engineers within Novacoast. This means that 
Novacoast combines specialist capabilities with a 
generalist approach to cross-functional needs in large enterprises. Our diverse know-how also allows us to 
support small- to mid-size businesses, which typically have the same needs and IT dependencies as large 
businesses, but work within narrower budgetary constraints. 

Although the ratio of technical personnel remains high at Novacoast, we have additional skill sets focused on 
client business needs, project management, and technical documentation. 

Headquartered in Santa Barbara, CA, Novacoast delivers services nationally and internationally. 

Find us on the Web at: www.novacoast.com  

 

  

ABOUT NOVACOAST 

The Novacoast Services Model 
The Novacoast Services Model delivers these 
core services: 

! Evaluation of your business needs 

! Technical assessment of your current IT 

environment 

! Planned information systems that grow 

with you 

! Custom software development 

! Automation of your business applications 

! Front-end assessment of your technical 

training needs 

! Training resources designed to improve 

employee skills 

! Complete documentation and training 

manuals 

! Cutting-edge tech support 
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Below is a high-level summary of the work to be performed. 

TASKS 

 

 

Task # Description  Estimated 
Time-line 

1 

Microsoft Windows Network 

• Design and Planning of Microsoft Windows Network with WCS 
staff, to include number and placement of Windows Servers, 
Active Directory Domain Controllers, File Servers, Print Servers 
and DNS/DHCP Servers 

o Installation of Windows 2012 R2 servers 
o Configuration of Active Directory Domain 
o Configuration of File Server Role 
o Configuration of Print Server Role 
o Configuration of DNS and DHCP Servers Role 

Up to 2 Domain Controllers, 2 Print Servers, 3 File Servers, 3 DHCP 
Ranges, 3 DNS Zones and 25 network-attached printers will be installed 
and configured. 

 
• Install Windows 7 workstation with Remote Access to provide 

connectivity for Task’s 2 and 3 
• Install Windows 2008 R2 server and Novell Storage Manager 

for the purpose of migrating data and file rights from Novell 
Netware to Microsoft Server 

1 Week On-site 

2 

Identity Migration 

• Check for duplicate users and groups (CN) in eDirectory 
• Compile list of Admin and excluded Users and Groups 
• Mirror eDirectory Organizational Unit structure, Users and 

Groups to Active Directory 
• Passwords will not be mirrored to Active Directory 

 

1 Week Remote 

3 

Data Migration 

• Create Novell NSS File Trustee Report and detail any container 
based file rights 

• Create OU groups in Active Directory for file rights assignment 
• Migrate data and file rights from Novell to Microsoft using Novell 

Storage Manager Cross-Empire Migration 
• Assign Microsoft file rights to container based groups 

Server and Volumes to be migrated: 

• Achillies - Vol1 
• Ares - Vol1 
• Artemis - Vol1 
• Heracles - Vol1 

 

1 Week Remote 

SCOPE OF WORK 



 
  
  

 

Confidential – Statement of Work 7 
 

• Poseidon - Vol1 
• Zeus - Vol1   

Total Data = 2TB 

4 

Post Migration 

• Create GPO Mappings to match eDirectory Login Scripts 
• Creation of a model Home Directory Policy  
• Creation of a model Domain Group Policy  
• Creation of a model Password Policy  
• Creation of a model Printer Policy  
• Assist in development of Workstation Domain Joining plan to be 

implemented by the WCS IT Staff 
• Train WCS IT Staff in the creation of additional policies 

1 Week Remote 

** Estimated high level duration to complete in weeks 

ASSUMPTIONS 

The following assumptions are being made as part of this project phase: 

• Task #1:  Customer has available resources and licensing in virtual environment for the provisioning of 
required servers and workstations. 

• Task #2:  Ability to access Customer’s Novell Customer Center account to download required software 
and licenses.  Existing Novell eDirectory user passwords will NOT be synchronized into Microsoft Active 
Directory. 

• Task #3:  Customer has available drive space available on Microsoft Windows Servers.  Novell Storage 
Manager will be utilized only for its Cross-Empire Migration Feature. 

• Task #4:  Customer available during design and creation process.  Novacoast will work with WCS IT Staff 
on the development of a model policy for the management of Home Directory management, Passwords, 
Printers; WCS IT Staff will be responsible for creating any additional policies. 

DELIVERABLES 

The following deliverables will constitute completion of this phase: 

Deliverables # Description  

1 
Microsoft Windows Network installed and configured. Windows 7 Admin workstation is 
available remotely.  Windows 2008 R2 with Novell Storage Manager available via the 
Windows 7 Remote Admin workstation. 

2 Novell eDirectory users, groups and organizational units mirrored in Microsoft Active 
Directory. 

3 Novell NSS Volume data and file rights copied to Microsoft Windows Servers. 

4 

Drive Mappings and Home Directory correctly mapping upon user logon.  Model polices 
for management of Home Directories, Passwords, and Printers are created and WCS IT 
Staff trained in the creation of additional policies.  Method for joining workstations to 
Microsoft Active Directory Domain developed. 
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AGREEMENT OF STANDARD WORKING HOURS 
This proposal covers services performed during the standard business hours of Monday through Friday, 8am to 
6pm.  

COST OF ASSISTANCE 

TABLE 1:  COST OF ASSISTANCE 

Description Optional Cost 

Fixed Price for completing tasks listed Scope of Work  $19,885.00 

   

   

Fixed Cost Total $19,885.00 

Estimated Travel Expenses* $     900.00 

Services Credit $        0.00 

Fixed Cost + Travel Total $20,785.00 

*Travel costs are charged at actuals.  Pricing shown in this column are estimates and do not represent a minimum or maximum.  Optional 
components may result in an adjustment to travel estimate. 

PAYMENT TERMS 

Novacoast will invoice 50% of the total fixed project cost upon signature of this Statement of Work.  

Further billing is determined by the following mutually-agreed upon milestones:  

12.5% upon completion of Deliverable #1 
12.5% upon completion of Deliverable #2 
12.5% upon completion of Deliverable #3 
12.5% upon completion of Deliverable #4 

An authorized signature shall constitute acceptance of these services and products in the attached document and 
is required to schedule Novacoast resources. 

  

COST OF ASSISTANCE 
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Novacoast makes the following assumptions in regard to this business agreement with Wayne Community 
Schools.  

The Customer is responsible for: 
1:  Furnishing Novacoast engineers with information and data on Wayne Community Schools operations, activities, and existing 

systems, as reasonably required to achieve the project objectives; 
2:  Providing Novacoast staff with the necessary security access to systems and facilities during the performance of services; 
3:  Providing and being solely responsible for the backup of all computer systems; 
4:  Providing adequate workspace and power sources at each facility where services will be performed; 
5:  Providing suitable server platforms with properly installed and patched network operating system (NOS) software, and obtaining any 

other commercial software licenses necessary for Novacoast to complete the services described in this SOW; 
6:  Providing and being solely responsible for contract of any necessary telecommunications facilities (data communications circuit, 

analog phone lines, wiring, etc.), and for the costs associated with such facilities; 
7:  Ensuring the availability and responsiveness of key personnel needed to support the implementation of the project. 

Novacoast further requires understanding and agreement on the following:  
1:  The intent of this Statement of Work is to address as many foreseeable integration issues as possible. It is both Wayne Community 

Schools and Novacoast's understanding that additional systems integration issues might arise during the course of the project. 
Therefore, the acquisition of additional system hardware or software might be required. Novacoast has the resources to source and 
supply the required product for Wayne Community Schools or Wayne Community Schools may source the required product from 
any other provider. 

2:  This Statement of Work and the prices quoted herein are valid for 30 days. 
3:  Customer will pay all third party transaction costs associated with this statement of work.  
4:  It is agreed and understood that in the event there is any breach of this agreement, Novacoast shall be liable only to repair or 

replace the products and services provided hereunder and shall not be responsible for any other special or consequential damages 
that might result. 

5:  Novacoast retains on an exclusive basis all right, title and interest in and to any intellectual property developed, delivered and/or 
used by Novacoast in the performance of this SOW. This clause shall not affect the ownership of any preexisting materials. 

6:  Novacoast disclaims all express, and implied warranties, representations, and conditions with respect to services and any 
deliverables. 

7:  A party's liability for any claim arising under or related to this SOW shall be limited to direct damages and shall not exceed the 
amount paid under the SOW. Neither party shall be liable to the other for any indirect, special, incidental or consequential damages 
arising under or relating to this SOW, even if the other party has been advised of the possibility of such damages. The limitation in 
this section doesn't apply to a party's infringement of the other party's intellectual property rights. No action arising out of this SOW 
may be brought by Customer more than one year after the action accrued. The above is customer’s sole and exclusive remedy for 
breach of warranty by Novacoast with regard to the provision of the deliverables.  

8:  If any legal action is necessary to enforce the terms of this SOW, the prevailing party shall be entitled to attorney’s fees in addition to 
any other relief. 

9:  This SOW completely and exclusively states the agreement of the parties regarding its subject matter. It supersedes, and its terms 
govern, all prior proposals, agreements or other communications between the parties, oral or written, regarding such subject matter, 
unless expressly stated in prior proposal, agreement or communication. Amendment of this agreement is only permitted by a 
subsequently dated written amendment signed on behalf of Novacoast and Wayne Community Schools by their authorized 
representatives, and any provision on a purchase order purporting to supplement or vary the provisions contained in this SOW shall 
be void. 

10:  Without prior written consent, neither party nor any of its affiliates will, for a period of one (1) year following the termination of this 
Agreement, solicit for employment or employ any employee of the other party. If either party violates the terms of this section, the 
violating party will pay within (10) days of retention of said employee a lump sum fee equal to the total compensation of the 
employee for the three (3) months prior to the employee’s separation from their employer. Notwithstanding the above, this section 
shall not restrict the right of either party to solicit or recruit generally in the media, and shall not prohibit either party from hiring, 
without prior written consent, the other party’s employee, who answers any advertisement, or who otherwise voluntarily applies for 
hire, without having been solicited or recruited by the hiring party. 

11:  Any professional services requested by Wayne Community Schools that are not part of this Statement of Work are considered out-
of-scope work.  Out-of-scope work is arranged by using Novacoast’s Change Request Form.  Out-of-scope work is any service that 
is not described in this SOW, including cost adjustments. 

12:  Unless otherwise agreed to, this Agreement shall be deemed to have been made in and construed by the laws of the State of 
California.  Any dispute stemming from this Agreement shall be heard before the appropriate California court. 

13:  Wayne Community Schools will have a ten (10) day period (“Evaluation Period”) to verify that Deliverables are in substantial 
conformance with the specifications as set forth in this SOW.  If Wayne Community Schools notifies Novacoast that Deliverables are 
not in substantial conformance with the specifications as set forth in this SOW (“Nonconformity”), before expiration of the Evaluation 
Period, Novacoast will, at its expense, promptly correct such Nonconformity, whereupon Wayne Community Schools will receive an 
additional ten (10) day evaluation period, commencing upon Wayne Community Schools’s receipt of the corrected Deliverable(s) to 
verify that the previously reported Nonconformity has been corrected.  If such Nonconformity remains uncorrected Wayne 
Community Schools may require Novacoast to continue to attempt to correct such Nonconformities in accordance with this 
provision. 
  

NOVACOAST TERMS AND CONDITIONS 
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!
!
!
!
!
!
!
__________________________________________________________________________________________ 

Wayne Community Schools Representative Printed Name 

 

__________________________________________________________________________________________ 

Wayne Community Schools Representative Signature       Date 

 

__________________________________________________________________________________________ 

Novacoast Representative Printed Name 

 

__________________________________________________________________________________________ 

Novacoast Representative Signature        Date 

  

AUTHORIZING SIGNATURES 
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COMPANY INFORMATION 

Company Name:  

Billing Address:  

County:  

To the Attention of:  

Tax Status, if exempt please 
provide certificate  

 

IT CONTACT 

Name:  

Phone:  

Email:  

 

A/P CONTACT 

Name:  

Phone:  

Email:  

 

 

 

CUSTOMER CONTACT INFORMATION 



 

4831-7380-6618.1  

CERTIFICATE OF POSTING 

 

 I, ___________________________, the Superintendent of Schools of Wayne County 

School District 0017 (Wayne Community Schools) in the State of Nebraska (the “District”), 

hereby certifies that a copy of the Notice of Meeting of the Board of Education of said District 

held at 5:00 p.m. on Monday, April 14, 2014, in the Wayne High School located at 611 W 

Seventh St., Wayne, Nebraska, such notice being in the form attached hereto, was caused to be 

posted by me in the public places in the District listed below on the _____ day of April, 2014. 

 

          

          

          

          

 

DATED this 14
th

 day of April, 2014. 

 

   ______________________________ 

   Superintendent 

 

 

NOTE: Attach a copy of the Notice of Meeting, as posted, if such Notice of Meeting is posted.
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ACKNOWLEDGMENT OF RECEIPT 

OF NOTICE OF MEETING 

 

 

 The undersigned members of the Board of Education of Wayne County School District 

0017 (Wayne Community Schools) in the State of Nebraska hereby acknowledge receipt of 

advance notice of a meeting of said body, and the agenda for such meeting, held at 5:00 p.m. on 

Monday, April 14, 2014, in the Wayne High School located at 611 W Seventh St., Wayne, 

Nebraska. 

 

 DATED this 14th day of April, 2014. 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 

 

 

__________________________________ 



 

 

April 14, 2014 

 Wayne, Nebraska 

 

A regular meeting of the Board of Education (the “Board”) of Wayne County School 

District 0017 (more commonly referred to as Wayne Community Schools) in the State of 

Nebraska (the “District”) held at 5:00 p.m. on Monday, April 14, 2014, in the Wayne High 

School located at 611 W Seventh St., Wayne, Nebraska, in a publicly convened session, the same 

being open to the attendance of the public and having been preceded by advance publicized 

notice.  Said advance publicized notice was given in strict accordance with the provisions of 

Article 14, Chapter 84, Reissue Revised Statutes of Nebraska, as amended (the “Open Meetings 

Act”), and set forth (a) the time, date, and place of this meeting; (b) that this meeting would be 

open to the attendance of the public; and (c) that an agenda of then known subjects to be taken 

up at the meeting could be obtained from the office of the Superintendent of Schools (the 

“Superintendent”). A copy of the affidavit of publication and/or certificate of posting of said 

advance publicized notice was ordered annexed to the minutes of this meeting as Attachment 1. 

Each Board Member was previously furnished with a copy of said advance publicized notice, the 

same having been transmitted to each Board Member simultaneously with its publicizing, and a 

copy of their acknowledgment of receipt of such notice is attached to these minutes as 

Attachment 2.  Additionally, reasonable efforts were made to provide advance notification of the 

meeting to all news media requesting the same of the time, date, and place of the meeting.   

The President of the Board, ____________________, presided, and the Secretary of the 

Board, _________________, recorded the proceedings. On roll call the following Board 

Members were present:  __________________________________________________________ 

_____________________________________________________________________________.

The following Board Members were absent: _________________________________________. 
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A quorum being present and the meeting duly commenced, the following proceedings were had 

and done. 

The President of the Board publicly stated to all in attendance that a current copy of the 

Open Meetings Act was available for review and indicated the location of such copy in the room 

where the meeting was being held.  All proceedings hereafter shown were taken while the 

meeting was open to the attendance of the public. 

 Board Member ______________________ introduced the following resolution and 

moved for its adoption: 

A RESOLUTION OF WAYNE COUNTY SCHOOL DISTRICT 0017 (WAYNE 

COMMUNITY SCHOOLS) IN THE STATE OF NEBRASKA AUTHORIZING 

AND APPROVING THE LEASE-PURCHASE OF CERTAIN EQUIPMENT 

FOR THE DISTRICT’S EDUCATIONAL FACILITIES (“PROJECT”); 

AUTHORIZING THE EXECUTION AND DELIVERY BY THE DISTRICT OF 

DOCUMENTS RELATING TO SUCH LEASE-PURCHASE FINANCING; 

APPROVING THE ISSUANCE OF CERTIFICATES OF PARTICIPATION IN 

THE LEASE RENTAL PAYMENTS TO BE MADE BY THE DISTRICT; 

APPROVING THE DELIVERY AND USE OF AN OFFERING CIRCULAR IN 

CONNECTION WITH THE OFFER AND SALE OF SUCH CERTIFICATES; 

DESIGNATING THE CERTIFICATES AS QUALIFIED TAX-EXEMPT 

OBLIGATIONS; ADOPTING CERTAIN POST-ISSUANCE COMPLIANCE 

PROCEDURES WITH RESPECT TO THE CERTIFICATES; AND 

AUTHORIZING CERTAIN ACTIONS AND DOCUMENTS AND 

PRESCRIBING OTHER MATTERS RELATING THERETO. 

 

The foregoing Resolution having been read, Board Member __________________ 

seconded the motion for its passage and adoption, and after discussion the roll was called and the 

following Members of the Board voted in favor of the passage and adoption of said Resolution: 

_____________________________________________________________________________ 

_____________________________________________________________________________. 

The following Members of the Board voted against the same: ___________________________.  

The following Members of the Board were absent or did not vote: ________________________. 

Said Resolution having been voted upon favorably by a majority of the members of the 

Board, the same was by the President declared passed and adopted. 
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* * * * * 

 Motion to adjourn. 

DATED THIS 14th day of April, 2014. 

 

ATTEST: 

 

______________________________________ 

                         President 

_________________________________ 

                 Secretary 



 

4831-7380-6618.1  

ATTACHMENT 1 

 

Affidavit of Publication or Certificate of Posting of Notice of Meeting 
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ATTACHMENT 2 

 

Acknowledgment of Receipt of Notice of Meeting 
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ATTACHMENT 3 

 

Authorizing Resolution 
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A RESOLUTION OF WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) IN THE STATE OF NEBRASKA 

AUTHORIZING AND APPROVING THE LEASE-PURCHASE OF 

CERTAIN EQUIPMENT FOR THE DISTRICT’S EDUCATIONAL 

FACILITIES (“PROJECT”); AUTHORIZING THE EXECUTION AND 

DELIVERY BY THE DISTRICT OF DOCUMENTS RELATING TO 

SUCH LEASE-PURCHASE FINANCING; APPROVING THE ISSUANCE 

OF CERTIFICATES OF PARTICIPATION IN THE LEASE RENTAL 

PAYMENTS TO BE MADE BY THE DISTRICT; APPROVING THE 

DELIVERY AND USE OF AN OFFERING CIRCULAR IN CONNECTION 

WITH THE OFFER AND SALE OF SUCH CERTIFICATES; 

DESIGNATING THE CERTIFICATES AS QUALIFIED TAX-EXEMPT 

OBLIGATIONS; ADOPTING CERTAIN POST-ISSUANCE COMPLIANCE 

PROCEDURES WITH RESPECT TO THE CERTIFICATES; AND 

AUTHORIZING CERTAIN ACTIONS AND DOCUMENTS AND 

PRESCRIBING OTHER MATTERS RELATING THERETO. 

 

BE IT RESOLVED BY THE BOARD OF EDUCATION OF WAYNE COUNTY 

SCHOOL DISTRICT 0017 (WAYNE COMMUNITY SCHOOLS) IN THE STATE OF 

NEBRASKA: 

 

Section 1.  The Board of Education (the “Board”) of Wayne County School District 

0017 (Wayne Community Schools) in the State of Nebraska (the “District”) hereby finds and 

determines that:  

 

(a) The District is duly organized as a Class III school district under Sections 79-102 

and 79-407, Reissue Revised Statutes of Nebraska, as amended, maintaining both elementary 

and high school grades under the direction of a single board of education, the District embracing 

territory having a population of more than one thousand and less than one hundred fifty thousand 

inhabitants, including such adjacent territory as may be included therein for school purposes. 

 

(b) Pursuant to Section 79-10,105, Reissue Revised Statutes of Nebraska, as 

amended, the District is authorized to enter into a lease or lease-purchase agreement for the 

exclusive use of its individual jurisdiction for such buildings or equipment as the Board 

determines necessary. Such lease or lease-purchase agreements may not exceed a period of seven 

years, and all payments pursuant to such leases shall be made from current building funds or 

general funds. 

 

(c) The District has need of certain equipment and furnishings for its educational 

facilities (as set forth on Exhibit B hereto, collectively, the “Equipment”). 

 

(d) To finance such equipment and furnishings, it is the best interest of the District to 

enter into a lease-purchase financing with BOKF, National Association (the “Lessor”), pursuant 

to which the Lessor will issue certificates of participation (the “Certificates”) representing 

proportionate interests in the District’s lease purchase rental payments (the “Rental Payments”) 

and acquire the Equipment using the proceeds from the sale of the Certificates to pay all costs 

relating thereto. 
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(e) There has been presented to the Board the form of each of the following 

documents in connection with the proposed financing: 

 

 (i) The form of the Lease Purchase Agreement; 

 

 (ii) The form of the Certificate Purchase Agreement;  

 

 (iii) The form of the Certificates;  

 

(iv) The form of Registrar and Paying Agent Agreement; and 

 

 (v) The form of the Offering Circular. 

 

Section 2. All previous action of the District in connection with the financing of the 

Equipment and the issuance and sale of the Certificates is hereby approved, ratified and 

authorized.  Payment by the District to the Lessor of the Rental Payments due from time to time 

pursuant to the Lease Purchase Agreement is hereby authorized and directed, subject, however, 

to annual budgeting and appropriation by resolution of this Board as provided by the Lease 

Purchase Agreement. 

 

Section 3.  The form and content of the Lease Purchase Agreement, the Registrar and 

Paying Agent Agreement and the Certificate Purchase Agreement (the “Certificate 

Documents”) be and the same hereby are in all respects authorized, approved and confirmed.  

The President, the Vice President, the Secretary, the Treasurer, the Superintendent or any other 

officer of the Board or the District (each, an “Authorized Officer”) is hereby authorized, 

empowered and directed to execute and deliver the Certificate Documents and all other 

necessary documents in connection with the authentication and delivery of the Certificates, for 

and on behalf of the District, including any necessary counterparts, in substantially the form and 

content presented to the Board but with such changes, modifications, additions or deletions 

therein as shall to them seem necessary, desirable or appropriate, their execution thereof to 

constitute conclusive evidence of their approval of any and all changes, modifications, additions 

or deletions therein. Each Authorized Officer is hereby authorized, empowered and directed to 

do all such acts and things and to execute all such documents as may be necessary to carry out 

and comply with the provisions of such documents as executed.   

Section 4.   In order to provide funds to pay the cost of the Equipment, the 

authentication and delivery of the Certificates by the Lessor in the aggregate principal amount of 

$520,000, dated May 14, 2014, with a final maturity of May 15, 2017, bearing interest at the 

rates per annum, and having such prepayment provisions and other terms as set forth in the Lease 

Purchase Agreement presented to the Board, subject to appropriate insertions and revisions in 

order to comply with provisions of the Lease Purchase Agreement, be and the same hereby is in 

all respects approved and confirmed.  The Board hereby authorizes and directs any Authorized 

Officer to finalize the Lease Purchase Agreement and determine such other necessary terms 

relating to the Certificates, in consultation with Ameritas Investment Corp., as purchaser of the 

Certificates (the “Purchaser”), and Kutak Rock LLP, as special tax counsel (“Special Tax 

Counsel”). 

 

The form and content of the Certificates by the Lessor set forth in the Lease Purchase 

Agreement be and the same hereby are in all respects approved and confirmed, and the Lessor be 
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and is hereby authorized, empowered and directed to execute and deliver the Certificates to the 

Purchaser.  Any Authorized Officer is hereby authorized, empowered and directed to approve of 

the final amount, maturity dates, principal amounts, redemption provisions, the rates of interest 

and such other terms and provisions, relating to the Certificates, subject to the parameters set 

forth herein. 

 

Section 5.   The Lessor shall accept the assignment from the District of all 

construction contracts, architects contracts and other related contracts and shall further agree to 

assume the obligations to make payments to the contractors, materialmen and equipment 

suppliers under such contracts and related subcontracts and purchase orders relating to the 

Equipment, provided that the District shall retain the authority to supervise the construction and 

equipping of the Equipment to the extent that such functions are to be performed by the “Owner” 

under any such contracts.  

Section 6.   Upon execution, registration and authentication of the Certificates, the 

Lessor is authorized to deliver the Certificates to the Purchaser upon receipt of the purchase price 

equal to $_________ (par amount of the Certificates, less the Purchaser’s discount of 

$__________), plus accrued interest, if any.  The Purchaser shall have the right to direct the 

registration of the Certificates and the denominations thereof within each maturity, subject to the 

restrictions of this Resolution.  Such Purchaser and its agents, representatives and counsel 

(including Special Tax Counsel) are hereby authorized to take such actions on behalf of the 

District as are necessary to effectuate the closing of the issuance and sale of the Certificates, 

including, without limitation, authorizing the release of the Certificates by the Depository at 

closing. 

Section 7.   Any Authorized Officer is authorized to execute and deliver for and on 

behalf of the District any and all additional certificates, documents, opinions or other papers and 

perform all other acts, including, without limitation, the execution, delivery and filing of any 

financing statements or any other documents to create and maintain a security interest in the 

properties and revenues pledged under the Lease Purchase Agreement as may be required by the 

documents set forth above or as they may deem necessary or appropriate in order to implement 

and carry out the intent and purpose of this Resolution. 

 

Section 8. The obligations of the District under the Lease Purchase Agreement will 

not constitute an indebtedness of the District or any agency thereof within the meaning of any 

constitutional or statutory limitation and will not constitute a liability of or a lien or charge upon 

the moneys or property of the District or any agency thereof, except those lawfully available 

moneys which the Board has budgeted and appropriated therefor during any fiscal period.  

 

Section 9. The District hereby designates the Certificates as “qualified tax-exempt 

obligations” as defined in Section 265(b)(3) of the Internal Revenue Code of 1986, as amended 

(the “Code”).  In addition, the District hereby represents that: 

(a) the aggregate face amount of all tax-exempt obligations (other than private 

activity bonds that are not “qualified 501(c)(3) bonds”) which will be issued by the 

District and all subordinate entities thereof during the 2014 calendar year is not 

reasonably expected to exceed $10,000,000; and 

(b) the District and all subordinate entities thereof will not issue an aggregate 

principal amount of tax-exempt obligations (other than private activity bonds that are not 
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“qualified 501(c)(3) bonds”) during the 2014 calendar year, including the Certificates, in 

excess of $10,000,000, without first obtaining an opinion of nationally recognized 

counsel in the area of municipal finance that the designation of the Certificates as 

“qualified tax-exempt obligations” will not be adversely affected by such issuance. 

 

The President of the Board or the Superintendent is hereby authorized to take such other 

action as may be necessary to make effective the designation in this Section 9.  

 

Section 10. The District (a) shall comply with all applicable provisions of the Code, 

including Sections 103 and 141 through 150, and all related Regulations, necessary to maintain 

the exclusion from gross income for federal income tax purposes of the interest on the 

Certificates and (b) will not use or permit the use of any proceeds of Certificates or any other 

funds of the District nor take or permit any other action, or fail to take any action, if any such 

action or failure to take action would adversely affect the exclusion from gross income of the 

interest on the Certificates. 

 

The District hereby adopts the Post-Issuance Tax Compliance Procedures attached to this 

Resolution as Exhibit A to ensure that all applicable post-issuance requirements of federal 

income tax law needed to preserve the tax-exempt status of the Certificates which are intended to 

be tax-exempt are met.  The District reserves the right to use its discretion as necessary and 

appropriate to make exceptions or request additional provisions as it may determine.  The 

District also reserves the right to change such policies and procedures from time to time, without 

notice. 

 

Section 11. (a) BOKF, National Association, in Lincoln, Nebraska, is hereby 

designated to serve as the initial Certificate Registrar and Paying Agent (the “Registrar”) for the 

Certificates.  The Registrar shall serve in such capacities under the terms of the “Registrar and 

Paying Agent Agreement” between the District and the Registrar. Any Authorized Officer is 

hereby authorized to execute said agreement in substantially the form presented but with such 

changes as he or she shall deem appropriate or necessary.  The Registrar shall have only such 

duties and obligations as are expressly specified by this Resolution and the Registrar and Paying 

Agent Agreement, and no other duties or obligations shall be implied to the Registrar, except as 

may be set forth in a written agreement between the District and a successor Registrar. 

 (b) The District reserves the right to remove the Registrar upon 30 days’ notice and 

upon the appointment of a successor Registrar, in which event the predecessor Registrar shall 

deliver all cash and Certificates in its possession to the successor Registrar and shall deliver the 

Certificate register to the successor Registrar.  Any Authorized Officer is authorized to remove 

the Registrar as provided herein if he or she determines such removal is in the best interest of the 

District.  Upon such removal, any Authorized Officer is authorized to appoint a successor 

Registrar and to execute a Registrar and Paying Agent Agreement with such successor Registrar 

in a form substantially similar to that approved by the Board pursuant to this Resolution, but with 

such changes as he or she shall deem appropriate or necessary. 

(c) The Registrar shall keep and maintain for the District books for the registration 

and transfer of the Certificates at its designated corporate trust office.  The names and registered 

addresses of the registered owner or owners of the Certificates shall at all times be recorded in 

such books.  Any Certificate may be transferred pursuant to its provisions at the office of the 

Registrar by surrender of such Certificate for cancellation, accompanied by a written instrument 
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of transfer, in form satisfactory to the Registrar, duly executed by the registered owner in person 

or by such owner’s duly authorized agent, and thereupon the Registrar on behalf of the District 

will deliver at such office (or send by registered mail to the transferee owner or owners thereof at 

such transferee owner’s or owners’ risk and expense), registered in the name of the transferee 

owner or owners, a new Certificate or Certificates of the same interest rate, aggregate principal 

amount and maturity, bearing numbers not contemporaneously then outstanding.  To the extent 

of the denominations authorized for the Certificates by this Resolution, one Certificate may be 

transferred for several such Certificates of the same interest rate and maturity and for a like 

aggregate principal amount, and several such Certificates may be transferred for one or several 

such Certificates, respectively, of the same interest rate and maturity and for a like aggregate 

principal amount.  In every case of transfer of a Certificate, the surrendered Certificate shall be 

canceled and destroyed.  The Registrar may impose a charge sufficient to defray all costs and 

expenses incident to registrations of transfer and exchanges.  In each case the Registrar shall 

require the payment by the owner requesting exchange or transfer of any tax or other 

governmental charge required to be paid with respect to such exchange or transfer.  Certificates 

issued upon transfer or exchange of Certificates shall be dated as of the date six months 

preceding the Interest Payment Date next following the date of registration thereof in the office 

of the Registrar, unless such date of registration shall be an Interest Payment Date, in which case 

they shall be dated as of such date of registration; provided, however, that if, as shown by the 

records of the Registrar, interest on the Certificates shall be in default, the Certificates issued in 

lieu of Certificates surrendered for transfer or exchange may be dated as of the date to which 

interest has been paid in full on the Certificates surrendered; and provided further, that if the date 

of registration shall be prior to the first Interest Payment Date, the Certificates shall be dated as 

of their Date of Original Issue.  All Certificates issued upon transfer of the Certificates so 

surrendered shall be valid obligations of the District evidencing the same obligations as the 

Certificates surrendered and shall be entitled to all the benefits and protection of this Resolution 

to the same extent as the Certificates upon transfer of which they were delivered.  The District 

and the Registrar shall not be required to transfer any Certificate during any period from any 

Record Date until the immediately following Interest Payment Date or to transfer any Certificate 

called for redemption for a period of 30 days next preceding the date fixed for redemption.  

 

 (d) The Registrar shall also be responsible for making the payments of principal and 

interest as the same fall due upon the Certificates from funds provided by the District for such 

purposes.  Payments of interest due upon the Certificates prior to maturity or redemption shall be 

made by the Registrar by mailing a check in the amount due for such interest on each Interest 

Payment Date to the registered owner of each Certificate to such owner’s registered address as 

shown on the books of registration.  Payments of principal due at maturity or at any date fixed 

for redemption prior to maturity, together with any accrued interest then due, shall be made by 

the Registrar upon presentation and surrender of such Certificate.  The District and the Registrar 

may treat the registered owner of any Certificates as the absolute owner of such Certificate for 

purposes of making payments thereon and for all other purposes.  All payments on account of 

interest or principal made to the registered owner of any Certificate shall be valid and effectual 

and shall be a discharge of the District and the Registrar in respect of the liability upon the 

Certificates or claims for interest to the extent of the amount or amounts so paid. 

 Section 12. The provisions of this Resolution are hereby declared to be separable and, 

if any section, phrase or provision shall for any reason be declared to be invalid, such declaration 

shall not affect the validity of the remainder of the sections, phrases or provisions.   
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Section 13. All resolutions, orders and other instruments, or parts thereof, in conflict 

with this Resolution are hereby repealed only to the extent of such conflict. 

Section 14.   This Resolution shall be in force and take effect from and after its passage 

as provided by law. 

 

DATED THIS 14th day of April, 2014. 

 

  

President 

Attest: 

 

  

Secretary 
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EXHIBIT A 

 

POST-ISSUANCE TAX COMPLIANCE PROCEDURES 

 

 

General 

 

In connection with the issuance of the Certificates, the District will execute a tax 

compliance certificate (the “Tax Certificate”) that describes the requirements and provisions of 

the Code that must be followed in order to maintain the tax exempt status of interest on such 

Certificates.  In addition, the Tax Certificate will contain the reasonable expectations of the 

District at the time of issuance of the Certificates with respect to the use of the gross proceeds of 

such Certificates and the assets to be financed or refinanced with the proceeds thereof.  These 

Procedures supplement and support the covenants and representations made by the District in the 

Tax Certificate related to specific issues of tax-exempt obligations.  In order to comply with the 

covenants and representations set forth in the Certificate documents and in the Tax Certificate, 

the District tracks and monitors the actual use of the proceeds of the Certificates, the investment 

and expenditure of the Certificate proceeds and the assets financed or refinanced with the 

proceeds of such Certificates over the life of the Certificates.  

 

Designation of Responsible Person 

 

The Superintendent of the District shall maintain an inventory of Certificates and assets 

financed which contains the pertinent data to satisfy the District’s monitoring responsibilities.  

Any transfer, sale or other disposition of Certificate-financed assets must be reviewed and 

approved by the Superintendent. 

 

Post-Issuance Compliance Requirements 

 

External Advisors/Documentation 

 

The District shall consult with special tax counsel and other legal counsel and advisors, 

as needed, throughout the Certificate issuance process to identify requirements and to establish 

procedures necessary or appropriate so that the Certificates will continue to qualify for tax-

exempt status.  Those requirements and procedures shall be documented in the Tax Certificate 

and/or other documents finalized at or before issuance of the Certificates.  Those requirements 

and procedures shall include future compliance with applicable arbitrage rebate requirements and 

all other applicable post-issuance requirements of federal tax law throughout (and in some cases 

beyond) the term of the Certificates. 

  

The District also shall consult with special tax counsel and other legal counsel and 

advisors, as needed, following issuance of the Certificates to ensure that all applicable post-

issuance requirements in fact are met. This shall include, without limitation, consultation in 

connection with future contracts with respect to the use of Certificate-financed or refinanced 

assets. 

 

The District shall train and employ or otherwise engage expert advisors (a “Rebate 

Analyst”) to assist in the calculation of arbitrage rebate payable in respect of the investment of 
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Certificate proceeds, unless the Tax Certificate documents that arbitrage rebate will not be 

applicable to the Certificates.  

 

Unless otherwise provided by the resolution or other authorizing documents relating to 

the Certificates, unexpended Certificate proceeds shall be held in a segregated account by a 

trustee, and the investment of Certificate proceeds shall be managed by the District.  The District 

shall prepare (or cause the trustee to prepare) regular, periodic statements regarding the 

investments and transactions involving Certificate proceeds.  

 

Arbitrage Rebate and Yield 

 

Unless the Tax Certificate documents that arbitrage rebate will not be applicable to the 

Certificates, the District shall be responsible for: 

 

• engaging the services of a Rebate Analyst and, prior to each rebate calculation date, 

causing the trustee or other account holder to deliver periodic statements concerning the 

investment of Certificate proceeds to the Rebate Analyst; 

 

• providing to the Rebate Analyst additional documents and information reasonably 

requested by the Rebate Analyst; 

 

• monitoring efforts of the Rebate Analyst; 

 

• assuring payment of required rebate amounts, if any, no later than 60 days after each 5-

year anniversary of the issue date of the Certificates, and no later than 60 days after the 

last Certificate is redeemed;  

 

• during the construction period of each capital project financed in whole or in part by the 

Certificates, monitoring the investment and expenditure of Certificate proceeds and 

consulting with the Rebate Analyst to determine compliance with any applicable 

exceptions from the arbitrage rebate requirements during each 6-month spending period 

up to 6 months, 18 months or 24 months, as applicable, following the issue date of the 

Certificates; and 

 

• retaining copies of all arbitrage reports and account statements as described below under 

“Record Keeping Requirements”. 

 

The District, in the Tax Certificate and/or other documents finalized at or before the issuance 

of the Certificates, has agreed to undertake the tasks listed above (unless the Tax Certificate 

documents that arbitrage rebate will not be applicable to the Certificates). 

   

Use of Certificate Proceeds and Certificate-Financed or Refinanced Assets: 

  

The District shall be responsible for: 

 

• monitoring the use of Certificate proceeds and the use of Certificate-financed or 

refinanced assets (e.g., facilities, furnishings or equipment) throughout the term of the 

Certificates to ensure compliance with covenants and restrictions set forth in the Tax 

Certificate; 
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• maintaining records identifying the assets or portion of assets that are financed or 

refinanced with proceeds of the Certificates, including a final allocation of Certificate 

proceeds as described below under “Record Keeping Requirements”; 

 

• consulting with bond counsel and other legal counsel and advisers in the review of any 

contracts or arrangements involving use of Certificate-financed or refinanced assets to 

ensure compliance with all covenants and restrictions set forth in the Tax Certificate; 

 

• maintaining records for any contracts or arrangements involving the use of Certificate-

financed or refinanced assets as described below under “Record Keeping Requirements”; 

 

• conferring at least annually with personnel responsible for Certificate-financed or 

refinanced assets to identify and discuss any existing or planned use of Certificate-

financed or refinanced assets, to ensure that those uses are consistent with all covenants 

and restrictions set forth in the Tax Certificate; and 

 

• to the extent that the District discovers that any applicable tax restrictions regarding use 

of Certificate proceeds and Certificate-financed or refinanced assets will or may be 

violated, consulting promptly with bond counsel and other legal counsel and advisers to 

determine a course of action to remediate all nonqualified Certificates, if such counsel 

advises that a remedial action is necessary. 

 

The District, in the Tax Certificate and/or other documents finalized at or before the 

issuance of the Certificates, has agreed to undertake the tasks listed above. 

 

All relevant records and contracts shall be maintained as described below. 

 

Record Keeping Requirement 

 

The District shall be responsible for maintaining the following documents for the term of 

the Certificates (including refunding obligations, if any) plus at least three years: 

 

• a copy of the Certificate closing transcript(s) and other relevant documentation delivered 

to the District at or in connection with closing of the Certificates, including any elections 

made by the District in connection therewith; 

 

• a copy of all material documents relating to capital expenditures financed or refinanced 

by Certificate proceeds, including (without limitation) construction contracts, purchase 

orders, invoices, trustee requisitions and payment records, draw requests for Certificate 

proceeds and evidence as to the amount and date for each draw down of Certificate 

proceeds, as well as documents relating to costs paid or reimbursed with Certificate 

proceeds and records identifying the assets or portion of assets that are financed or 

refinanced with Certificate proceeds, including a final allocation of Certificate proceeds; 

 

• a copy of all contracts and arrangements involving the use of Certificate-financed or 

refinanced assets;  
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• copies of all trustee statements and reports, including arbitrage reports, prepared with 

respect to the Certificates; and 

 

a copy of all records of investments, investment agreements, arbitrage reports and underlying 

documents, including trustee statements, in connection with any investment agreements, and 

copies of all bidding documents, if any. 
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EXHIBIT B 

 

EQUIPMENT 
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LEASE-PURCHASE AGREEMENT 

 

 

 This LEASE-PURCHASE AGREEMENT, dated as of May 14, 2014 (the “Agreement”), is 

made by and among BOKF, NATIONAL ASSOCIATION, a national banking association duly organized 

and validly existing under the laws of the United States of America, as lessor (the “Lessor”), WAYNE 

COUNTY SCHOOL DISTRICT 0017 (WAYNE COMMUNITY SCHOOLS) IN THE STATE OF 

NEBRASKA (the “District” or the “Lessee”) and BOKF, NATIONAL ASSOCIATION, a national 

banking association duly organized and validly existing under the laws of the United State of America, as 

registrar and paying agent (the “Registrar”). 

 WHEREAS, the Lessor proposes to (a) purchase the items of personal property specified on 

Exhibit A attached (“Exhibit A”), together with all replacements, repairs and additions incorporated therein 

or affixed thereto (the “Leased Property”), (b) finance its acquisition of the Leased Property by the 

issuance of Certificates of Participation in substantially the form appended hereto as Exhibit B (the 

“Certificates”) constituting assignments of proportionate interests in the right of Lessor to receive certain 

payments from the District under this Agreement, and (c) lease the same to the District as provided herein; 

 NOW, THEREFORE, the parties do hereby covenant and agree as follows: 

 1. The District hereby assigns all of its right, title and interest in and to the contracts for the 

purchase of the personal property specified in Exhibit A (the “Contracts”) to the Lessor, and the Lessor 

hereby accepts such assignment. 

 2. The Lessor hereby agrees to lease to the District and the District hereby agrees to lease 

from Lessor the Leased Property upon the following terms and conditions: 

 (a) The Lessor hereby appoints the District as its agent to acquire the Leased Property 

as provided herein.  The District will accept the Leased Property as soon as it has been delivered 

and is operational or, if the manufacturer or vendor allows a preacceptance test period, as soon as 

the test period has expired.  The District will evidence its acceptance of the Leased Property by 

executing and delivering to Lessor a delivery and acceptance certificate.  To the extent the same is 

not paid from the proceeds of the issuance, sale and delivery of the Certificates, the District will pay 

all transportation and other costs, if any, in connection with the delivery of the Leased Property.   

 (b) The term of this Agreement shall commence as of the date hereof to and including 

May 15, 2017, provided, however, that the lease period for all items of Leased Property shall 

terminate upon the earliest of any of the following events: 

 

 (i) the exercise by the District of the option to purchase the Leased Property 

granted under the provisions of Section 2(l) of this Agreement; 

 

 (ii) a default by the District and Lessor’s election to terminate this Lease under 

Section 2(u); or 

 

 (iii) the payment by the District of all Lease Payments authorized or required to 

be paid by the District hereunder. 

 

 (c) The District shall pay to the Lessor basic cash rent (each, a “Rent Payment”) in 

the total amount of ____________________ Dollars ($___________) in accordance with the 

following schedule, a portion of which represents the payment of interest as set forth in the 

following schedule: 
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    Rent Principal Interest Total 

 Payment Date Installment Installment Amount Due 

 

 November 15, 2014 $85,000 $ $ 

 May 15, 2015 85,000  

 November 15, 2015 85,000  

 May 15, 2016 85,000  

 November 15, 2016 90,000  

 May 15, 2017 90,000  

 

The District shall not be required to make a Rent Payment to the extent that there are funds on 

deposit in the Payment Fund (established in Section 10 hereof) which are available and may be 

applied to such Rent Payment on the date such Rent Payment is due and owing.  The District 

hereby agrees to make all Rent Payments due hereunder to the Registrar, as registrar and paying 

agent for the Certificates. 

 

 The District agrees to pay as additional rent all taxes as provided by Section 2(m) hereof.  

All rental payments will be absolute and unconditional in all events and will not be subject to any 

set-off, defense, counterclaim, or recoupment for any reason whatsoever. 

 

 (d) All cash rentals due hereunder shall be paid to the registered owners of the 

Certificates by the registrar. 

 

 (e) The District shall have and is hereby granted the option to prepay from time to time 

the amounts payable under this Agreement at any time the Certificates herein authorized are subject 

to redemption prior to maturity in sums sufficient to redeem or to pay or cause to be paid all or part 

of the Certificates in accordance with the provisions of this Agreement.  Upon the deposit of money 

in escrow with the Registrar in an amount sufficient to redeem Certificates subject to redemption, 

Lessor shall take all steps necessary under the applicable redemption provisions of the Certificates 

to effect redemption of all or part of the then outstanding Certificates, as may be specified by the 

District, on the date established for such redemption, and the Rent Payments due pursuant to 

subparagraph 2(c) hereof shall be adjusted accordingly. 

 

 (f) The District hereby indemnifies and agrees to save Lessor harmless from any and 

all liability and expense arising out of the ordering, ownership, use, condition, or operation of each 

item of Leased Property during the term of this Agreement, including liability for death or injury to 

persons, damage to property, strict liability under the laws or judicial decisions of any state or the 

United States, and legal expenses in defending any claim brought to enforce any such liability or 

expense, but excluding any liability for which the District is not responsible under Section 2(m) 

hereof. 

 

 (g) The Leased Property may be used by the District for any purpose which it desires; 

provided, however, that the District will make no use of the Leased Property or allow the Leased 

Property to be used in any manner that would cause the Interest Installments on the Certificates to 

be included in the gross income of the holders thereof for federal income tax purposes.  The Leased 

Property will have a useful life in the hands of the District that is in excess of the term of this 

Agreement. 

 

 (h) This Agreement cannot be canceled or terminated except as expressly provided 

herein. 
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 (i) The District acknowledges that the Lessor is causing the Certificates to be issued in 

order to obtain the money to finance the acquisition of the Leased Property pursuant to the 

Contracts and pay the expenses of obtaining such financing, and the District does hereby consent 

thereto.  It is understood and agreed by the parties hereto that all payments by the District to the 

Lessor hereunder shall constitute full and final discharge of the District’s obligations in respect 

thereof under this Agreement; that any default or failure by the Lessor in the making of any 

payments pursuant to the Certificates to the respective owners thereof shall not give rise to any right 

or claim on behalf of such owners of the Certificates against the District; and that the Lessor shall 

indemnify and hold the District harmless in connection with claims for amounts due the owners of 

the Certificates, to the extent that the District shall have tendered to the Lessor the payments 

provided for herein. 

 

 (j) The Registrar agrees to pay for said Leased Property from moneys in the 

Acquisition Fund established by Section 11 of this Agreement, as and when so directed in 

accordance with the provisions of Section 12 hereof.  The parties further covenant and agree that 

any Certificate proceeds not expended to acquire the Leased Property by no later than May 14, 2017 

shall be applied by the Registrar to the payment and retirement of Certificates to the full extent 

possible, without further authorization or direction. 

 

 (k) Title to the Leased Property shall be vested in the District, and the District hereby 

grants to the Lessor a security interest in the Leased Property until such time as all obligations of the 

District hereunder have been satisfied and discharged.  The District covenants that it will do, 

execute, acknowledge, deliver and file of record or cause to be done, executed, acknowledged, 

delivered and filed of record, such appropriate Nebraska Uniform Commercial Code financing and 

continuation statements as may be required by law in order to create, vest and perfect in favor of the 

Lessor a UCC security interest in and to the Leased Property.  On the termination of this 

Agreement, if the District has made all the payments due to the Lessor under the terms of this 

Agreement, the Lessor will release and discharge such financing and continuation statements of 

record and shall provide the District with such other evidence as the District shall reasonably 

request evidencing that the Leased Property is free and clear of all liens and encumbrances, except 

any encumbrances permitted pursuant to the provisions of this Agreement or caused by default of 

the District hereunder.  The Leased Property shall remain personal property regardless of its 

attachment to realty, and the District agrees to take such action at its expense as may be necessary to 

prevent any third party from acquiring any interest in the Leased Property as a result of its 

attachment to realty. 

 

 (l) The District shall have, and is hereby granted the option to purchase the Leased 

Equipment on May 15, 2015 or any date thereafter, at a purchase price equal to the amount which, 

together with investment earnings thereon, is sufficient to pay the principal of and interest on the 

Certificates to maturity or such date of redemption for the Certificates as shall be specified by the 

District in the notice hereafter referred to, plus an amount necessary to pay the Registrar’s fees 

accrued and to accrue until final payment and redemption of the Certificates.  The District shall give 

notice of its election to purchase the Leased Property granted herein not less than 30 days prior to 

the day specified in such notice for the closing of the purchase of the Leased Property (or such 

shorter period as may be acceptable to the then-registered owner of the Certificates).  Upon the 

giving of such notice and the deposit of moneys as required by this Section, the Lessor shall release 

and discharge all financing and continuation statements and take all other actions as provided by 

Section 2(k) hereof. 

 

 (m) The District shall keep the Leased Property free and clear of all levies, liens and 

encumbrances except those created under this Agreement.  The District shall comply with all laws 

and regulations relating to the Leased Property and its use and shall promptly pay, if and when due, 
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all sales, use, property, excise and other taxes and all license and registration fees now or hereafter 

imposed by any governmental body or agency upon the Leased Property or its use or the rentals 

hereunder excluding, however, any taxes on or measured by the Lessor’s net income.  Upon request 

by the Lessor, the District shall prepare and file all tax returns relating to taxes for which the District 

is responsible hereunder which the District is permitted to file under the laws of the applicable 

taxing jurisdiction. 

 

 (n) Except as otherwise provided in this Agreement, without the prior written consent 

of the holders of not less than a majority of the aggregate principal amount of Certificates at the 

time outstanding, the District will not sell, assign, sublet, pledge, or otherwise encumber or permit a 

lien arising through the District to exist on or against any interest in this Agreement or the Leased 

Property or remove the Leased Property from its location referred to in subparagraph (a) above.  

The Lessor may assign its interest in this Agreement without the District’s consent.  The District 

agrees not to assert against any assignee of the Lessor any claim or defense the District may have 

against the Lessor. 

 

 (o) The Lessor may inspect the Leased Property at any time and from time to time 

during regular business hours. 

 

 (p) The District will use the Leased Property with due care and for the purpose for 

which it is intended.  The District will maintain the Leased Property in good repair, condition and 

working order and will furnish all parts and services required therefor, all at its expense.  All such 

parts when furnished shall immediately become part of the Leased Property for all purposes hereof. 

 

 (q) If the Leased Property shall become lost, stolen, destroyed, damaged beyond repair 

or rendered permanently unfit for use for any reason, or upon condemnation or seizure of the 

Leased Property, the District shall continue to promptly pay to the Lessor all Rent Payments and 

other amounts payable by the District hereunder when due without any dimunition.  Any insurance 

or condemnation proceeds received shall be credited to the District’s obligation under this 

paragraph and the District shall be entitled to any surplus. 

 

 (r) The District shall obtain and maintain on or with respect to the Leased Property at 

its own expense (i) liability insurance against liability for bodily injury and (ii) property damage and 

physical damage insurance insuring against loss or damage to the Leased Property in an amount not 

less than the full replacement value of the Leased Property.  The District shall furnish the Lessor 

with a certificate of insurance evidencing the issuance of a policy or policies to the District in at 

least the minimum amounts required herein, naming the Lessor as an additional insured thereunder 

for the liability coverage and as loss payee for the property damage coverage.  Each such policy 

shall be in such form and with such insurers as may be satisfactory to the Lessor, and shall contain a 

clause requiring the insurer to give to the Lessor at least 10 days prior written notice of any 

alteration in the terms of such policy or the cancellation thereof, and a clause specifying that no 

action or misrepresentation by the District shall invalidate such policy.  The Lessor shall be under 

no duty to ascertain the existence of or to examine any such policy or to advise the District if any 

such policy shall not comply with the requirements hereof.  If the District has been permitted to 

self-insure, the District will furnish the Lessor with a letter or certificate to such effect. 

 

 (s) The District may sell, trade in, exchange or otherwise dispose of any item 

constituting a part of the Leased Property without any responsibility or accountability to the Lessor 

or the Registrar therefor, provided that Lessee substitutes and installs anywhere in the District other 

property or equipment having equal or greater market value (but not necessarily the same function) 

in the operation of the District.  All such substituted property or equipment shall be free of all liens 

and encumbrances (other than the lien of this Agreement), shall be and become part of the Leased 
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Property, and shall be held by the District on the same terms and conditions as items originally 

comprising the Leased Property.  The District will pay any costs (including reasonable counsel fees) 

incurred in subjecting to the lien of this Agreement any items of equipment or other property that 

under the provision of this subparagraph are to become a part of the Leased Property or in releasing 

such property or equipment from the lien of this Agreement.  The District will not remove or permit 

the removal of any of the Leased Property from the District, except in accordance with the 

provisions of this Section 2(s). 

 

 Eligibility of Leased Property to be released from the lien of this Agreement shall be 

evidenced by a certificate signed by the District and delivered to the Lessor and the Registrar, 

confirming the District’s compliance with this subparagraph.  Upon receipt of such certificates from 

time to time, the Lessor and the Registrar shall promptly execute and deliver to the District such 

partial releases, bills of sale and other documents as may be required to vest title to the items of 

Leased Property so released, free of lien or any security interest provided for herein, or other 

purchaser or recipient of such Leased Property. 

 

 (t) Each of the following events shall constitute an “Event of Default” hereunder:  (i) 

the District shall fail to make each Rent Payment when due; (ii) the District shall fail to observe or 

perform any other agreement to be observed or performed by the District hereunder and the 

continuance thereof for 10 calendar days following written notice thereof by the Lessor to the 

District; (iii) the District makes an assignment for the benefit of creditors; (iv) the District shall 

voluntarily file, or have filed against it involuntarily, a petition for liquidation, reorganization, 

adjustment of debts, or similar relief under the federal Bankruptcy Code or any other present or 

future federal or state bankruptcy or insolvency law, or a trustee, receiver, or liquidator shall be 

appointed of it or all or a substantial part of its assets; and (v) an event of default shall occur under 

any other obligation of the District (or an assignee of the District) owed to the Lessor (or an 

assignee of the Lessor). 

 

 (u) The Lessor and the District agree that the Lessor’s damages suffered by reason of 

an Event of Default are uncertain and not capable of exact measurement at the time this Agreement 

is executed because the value of the Leased Property at the expiration of this Agreement is 

uncertain, and therefore they agree that for purposes of this Section 2(u), “Lessor’s Loss” as of any 

date shall be the sum of the following:  (i) the amount of all rent and other amounts payable by the 

District hereunder due but unpaid as of such date plus (ii) such amount as shall be necessary to 

provide for the payment of the principal of and interest on the Certificates to maturity or earlier 

redemption as shall be determined by the Lessor. 

 

 Upon the occurrence of an Event of Default and at any time thereafter, Lessor may exercise 

any one or more of the remedies listed below as Lessor in its sole discretion may lawfully elect; 

provided, however, that upon the occurrence of an Event of Default specified in subparagraph 

2(t)(iv) an amount equal to Lessor’s Loss as of the date of such occurrence shall automatically be 

and become immediately due and payable without notice or demand of any kind. 

 

 (i) Lessor may, by written notice to the District, terminate this Agreement and 

declare an amount equal to Lessor’s Loss as of the date of such notice to be immediately 

due and payable, and the same shall thereupon be and become immediately due and 

payable without further notice or demand, and all rights of the District to use the Leased 

Property shall terminate but the District shall be and remain liable as provided in Section 

2(u).  The District shall at its expense promptly deliver the Leased Property to Lessor at a 

location or locations designated by Lessor.  Lessor may also enter upon the premises where 

the Leased Property is located and take immediate possession of and remove the same with 

or without instituting legal proceedings. 
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 (ii) Lessor may proceed by appropriate court action to enforce performance by 

the District of the applicable covenants of this Agreement or to recover, for breach of this 

Agreement, Lessor’s Loss as of the date Lessor’s Loss is declared due and payable 

hereunder; provided, however, that upon recovery of Lessor’s Loss from the District in any 

such action without having to repossess and dispose of the Leased Property, Lessor shall 

transfer the Leased Property to the District at its then location upon payment of any 

additional amount due under clause C, D or E below. 

 

 (iii) If Lessor repossesses the Leased Property, Lessor shall either retain the 

Leased Property in full satisfaction of the District’s obligation hereunder or sell or lease 

each item of Leased Property in such manner and upon such terms as Lessor may in its sole 

discretion determine.  The proceeds of such sale or lease shall be applied to reimburse 

Lessor for Lessor’s Loss and any additional amount due under clause D or E below.  Lessor 

shall be entitled to any surplus and the District shall remain liable for any deficiency.  For 

purposes of this subparagraph, the proceeds of any lease of all or any part of the Leased 

Property by Lessor shall be the amount reasonably assigned by Lessor as the cost of such 

Leased Property in determining the rent under such Agreement. 

 

 (iv) Lessor may recover interest on the unpaid balance of Lessor’s Loss from 

the date it becomes payable until fully paid at the rate of 10% per annum. 

 

 (v) Lessor may exercise any other right or remedy available to it by law or by 

agreement, and may in any event recover legal fees and other expenses incurred by reason 

of an Event of Default or the exercise of any remedy hereunder, including expenses of 

repossession, repair, storage, transportation and disposition of the Leased Property. 

 

 No remedy given in Section 2(u) is intended to be exclusive, and each shall be 

cumulative but only to the extent necessary to permit Lessor to recover amounts for which 

the District is liable hereunder.  No express or implied waiver by Lessor of any Event of 

Default shall constitute a waiver of any other Event of Default. 

 

 (v) In making this agreement, the District is exercising the power granted to it pursuant 

to Section 79-10,105, Reissue Revised Statutes of Nebraska, as amended.  The District hereby 

determines that the Leased Property is essential to its proper, efficient and economic operation and 

desires to enter into this Agreement for the acquisition of the Leased Property under the terms 

hereof, which Leased Property is necessary for the governmental functions of the District, and the 

parties agree that such Leased Property shall be for the exclusive use and benefit of the District.  

Lessor represents and warrants that it is neither the manufacturer nor a dealer or merchant of the 

Leased Property, but has agreed to provide the funding for and on behalf of the District for the 

acquisition of the Leased Property under the terms hereof at the specific request of the District. 

 

 (w) The District represents and warrants and, so long as this Agreement is in effect or 

any part of the District’s obligations to Lessor remain unfulfilled, shall continue to warrant at all 

times that: 

 

 (i) The District is duly organized and validly existing and has the power and 

authority to enter into this Agreement, and to carry out the terms of this Agreement and to 

do all other acts necessary or advisable to consummate and effectuate the transaction 

contemplated by this Agreement and to carry out its obligations hereunder. 
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 (ii) The District has authorized the execution and delivery of this Agreement 

and has or will do or cause to be done all things necessary to preserve and keep in full force 

and effect its existence, and that the performance of the District’s obligations hereunder 

have been duly and validly authorized and approved under all laws and regulations and 

procedures applicable to the District, and the consent of all necessary persons or bodies 

have been obtained and duly and validly executed and delivered, and that this Agreement 

constitutes a valid, legal and binding obligation of the District enforceable against the 

District in accordance with the respective terms hereof. 

 

 (iii) The District has complied with all bidding requirements, if necessary, and 

any and all appropriations, funding, hearing or other requirements under law, and that no 

other consent, approval or ratification of the terms hereof is necessary for this Agreement to 

be valid. 

 

 (iv) The District warrants that it will do or cause to be done all things necessary 

to preserve and keep this Agreement in full force and effect during its existence. 

 

 (x) The District agrees that it has selected each item of Leased Property based upon its 

own judgment and disclaims any reliance upon any statements or representations made by Lessor.  

LESSOR MAKES NO WARRANTY WITH RESPECT TO THE LEASED PROPERTY, 

EXPRESSED OR IMPLIED, AND LESSOR SPECIFICALLY DISCLAIMS ANY WARRANTY 

OF MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE AND ANY 

LIABILITY FOR THE CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OF OR 

THE INABILITY TO USE THE LEASED PROPERTY.  The District agrees to make the Rent 

Payments and other payments required hereunder without regard to the condition of the Leased 

Property and to look only to persons other than Lessor such as the manufacturer, vendor or carrier 

thereof should any item of Leased Property for any reason be defective.  So long as no Event of 

Default has occurred and is continuing, Lessor agrees, to the extent they are assignable, to assign to 

the District without any recourse to Lessor, any warranty received by Lessor. 

 

 (y) Lessor may assign its rights, title and interest in and to this Agreement, the Leased 

Property and any other documents executed with respect to this Agreement and/or grant or assign a 

security interest in this Agreement and the Leased Property, in whole or in part.  Any such assignees 

shall have all of the rights of Lessor under this Agreement.  Upon assignment of Lessor’s interest 

herein, Lessor will cause written notice of such assignment to be sent to the District which will be 

sufficient if it discloses the name of the assignee and address to which further payments hereunder 

should be made.  No further action will be required by Lessor or by the District to evidence the 

assignment, but the District will acknowledge such assignments in writing if so requested and will 

provide such further certifications and acknowledgments as reasonably requested by Lessor. 

 

 (z) The Lessor and the District acknowledges that the Internal Revenue Code of 1986, 

as amended (the “Code”), requires that a book-entry record be maintained with respect to the 

Agreement which identifies each owner of Lessor’s interest in the Agreement.  The Registrar  

hereby agrees to maintain such record pursuant to and in accordance with the terms of the 

Agreement. 

 

 3. The Certificates shall be issued in the aggregate principal amount of $520,000; shall be 

delivered in the form of fully registered certificates without coupons in the denomination of $5,000 each or 

any integral multiple thereof; shall be numbered from one upwards in order of issuance; shall be 

substantially in the form set forth in Exhibit B hereto; shall be dated their date of delivery and shall mature 

in the principal amounts on the dates and bear interest calculated on the basis of a 360-day year consisting of 

twelve 30-day months as follows: 
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Principal 

Amount 

Payment  

Date 

Interest 

Rate 

$85,000 November 15, 2014 % 

85,000 May 15, 2015  

85,000 November 15, 2015  

85,000 May 15, 2016  

90,000 November 15, 2016  

90,000 May 15, 2017  

 

Interest on the Certificates is payable semiannually on May 15 and November 15 of each year, beginning 

November 15, 2014 (each, an “Interest Payment Date”), until maturity or earlier redemption to the 

registered owner of each Certificate by check or draft mailed on the date such interest is payable by the 

Registrar or its successor to such registered owner’s address as it appears on the registration books 

maintained by the Registrar as of the close of business on the fifteenth date (whether or not a business day) 

preceding any Interest Payment Date (the “Record Date”).  The principal of the Certificates and the interest 

due at maturity is payable in lawful money of the United States of America which at the time of payment is 

legal tender for the payment of public and private debt to the registered owners thereof upon presentation 

and surrender of such Certificates to the Registrar upon maturity or earlier redemption. 

 4. The Certificates shall be redeemable at the option of the Lessor upon direction of the 

District at any time on or after May 15, 2015 at a redemption price equal to 100% of the principal amount 

thereof plus accrued interest to the date fixed for redemption.  If less than all of the Certificates are 

redeemed at any time, they shall be redeemed in such principal amounts and from such maturity or 

maturities as the District, in its sole discretion, shall direct in integral multiples of $5,000.  If less than all of 

the Certificates of any maturity are to be called for redemption, the Registrar shall select the particular 

Certificates of such maturity to be redeemed by lot. Any Certificate redeemed in part only shall be 

surrendered to the Registrar in exchange for a new Certificate evidencing the unredeemed principal amount 

thereof.   

 Notice of redemption of any Certificate called for redemption shall be given at the direction of the 

District by the Registrar by mail not less than 30 days prior to the date fixed for redemption (or such shorter 

period as may be acceptable to the then-registered owner), first-class, postage prepaid, sent to the Registered 

Owner at such Registered Owner’s address.  Notice of redemption need not be given to the Registered 

Owner of any Certificate who has waived notice of redemption.  The District shall give written notice to the 

Registrar of its election to redeem Certificates at least 45 days prior to the redemption date, or such shorter 

period as shall be acceptable to the Registrar.  Such notice shall designate the Certificate or Certificates to be 

redeemed by maturity or otherwise, the date fixed for redemption and shall state that such Certificate or 

Certificates are to be presented for prepayment at the designated corporate trust administration office of the 

Registrar (the “Designated Office”).  In case of any Certificate partially redeemed, such notice shall specify 

the portion of the principal amount of such Certificate to be redeemed.  No defect in the mailing of notice 

for any Certificate shall affect the sufficiency of the proceedings of the District designating the Certificates 

called for redemption or the effectiveness of such call for Certificates for which notice by mail has been 

properly given and the District shall have the right to direct further notice of redemption for any such 

Certificate for which defective notice has been given.   

 If on or before the redemption date funds sufficient to pay the Certificates so called for redemption, 

at the applicable redemption price and accrued interest to such date, have been deposited by the District with 

the Registrar for the purposes of such payment and notice of redemption thereof has been given or waived 

as herein provided, then from and after the date fixed for redemption, interest on the Certificates so called 

shall cease to accrue and become payable.  If funds shall not have been deposited with the Registrar as 

specified on or before the date fixed for redemption, such call for redemption shall be revoked and the 
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Certificates so called for redemption shall continue to be outstanding to the same extent as though they had 

not been called, and shall continue to bear interest until paid at the rate they would have borne had they not 

been called for redemption, and shall continue to be protected by this Lease and entitled to the benefits and 

security hereof. 

 5. Each of the Certificates shall be executed in the name of, and by, the Lessor by the manual 

or facsimile signature of an authorized officer of the Lessor and shall be authenticated by the manual 

signature of an authorized officer of the Registrar.  The Certificates shall be issued initially as “book-entry-

only” certificates using the services of The Depository Trust Company (the “Depository”), with one 

typewritten certificate per maturity being issued to the Depository.  In such connection said officers are 

authorized to execute and deliver a letter of understanding and representation (the “Representation 

Letter”) in the form required by the Depository, for and on behalf of the Lessor, which shall thereafter 

govern matters with respect to registration, transfer, payment and redemption of the Certificates.  Upon the 

issuance of the Certificates as “book-entry-only” certificates, the following provisions shall apply: 

 (a) The Lessor, the District and the Registrar shall have no responsibility or obligation 

to any broker-dealer, bank or other financial institution for which the Depository holds Certificates 

as securities depository (each, a “Participant”) or to any person who is an actual purchaser of a 

Certificate from a Certificate Participant while the Certificates are in book-entry form (each, a 

“Beneficial Owner”) with respect to the following: 

 

 (i) the accuracy of the records of the Depository, any nominees of the 

Depository or any Certificate Participant with respect to any ownership interest in the 

Certificates,  

 

 (ii) the delivery to any Certificate Participant, any Beneficial Owner or any 

other person, other than the Depository, of any notice with respect to the Certificates, 

including any notice of redemption, or 

 

 (iii) the payment to any Certificate Participant, any Beneficial Owner or any 

other person, other than the Depository, of any amount with respect to the Certificates.  The 

Registrar shall make payments with respect to the Certificates only to or upon the order of 

the Depository or its nominee, and all such payments shall be valid and effective fully to 

satisfy and discharge the obligations with respect to such Certificates to the extent of the 

sum or sums so paid.  No person other than the Depository shall receive an authenticated 

Certificate. 

 

 (b) Upon receipt by the Registrar of written notice from the Depository to the effect 

that the Depository is unable or unwilling to discharge its responsibilities, the Registrar shall issue, 

transfer and exchange Certificates requested by the Depository in appropriate amounts.  Whenever 

the Depository requests the Lessor and Registrar to do so, the Lessor and Registrar will cooperate 

with the Depository in taking appropriate action after reasonable notice (i) to arrange, with the prior 

written consent of the District, for a substitute depository willing and able upon reasonable and 

customary terms to maintain custody of the Certificates or (ii) to make available Certificates 

registered in whatever name or names the Beneficial Owners transferring or exchanging such 

Certificates shall designate. 

 

 (c) If the District determines that it is desirable that certificates representing the 

Certificates be delivered to the Certificate Participants and/or Beneficial Owners of the Certificates 

and so notifies the Lessor and Registrar in writing, the Registrar shall so notify the Depository, 

whereupon the Depository will notify the Certificate Participants of the availability through the 

Depository of certificates representing the Certificates.  In such event, the Lessor and Registrar shall 
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issue, transfer and exchange certificates representing the Certificates as requested by the Depository 

in appropriate amounts and in authorized denominations. 

 

 (d) Notwithstanding any other provision of this resolution to the contrary, so long as 

any Certificate is registered in the name of the Depository or any nominee thereof, all payments 

with respect to such Certificate and all notices with respect to such Certificate shall be made and 

given, respectively, to the Depository as provided in the Representation Letter. 

 

 (e) Registered ownership of the Certificates may be transferred on the books of 

registration maintained by the Registrar, and the Certificates may be delivered in physical form to 

the following: 

 

 (i) any successor securities depository or its nominee; 

 

 (ii) any person, upon (A) the resignation of the Depository from its functions 

as depository or (B) termination of the use of the Depository pursuant to this Section. 

 

 (f) In the event of any partial redemption of a Certificate unless and until such 

partially redeemed Certificate has been replaced in accordance with the provisions of Section 5 of 

this Resolution, the books and records of the Registrar shall govern and establish the principal 

amount of such Certificate as is then outstanding and all of the Certificates issued to the Depository 

or its nominee shall contain a legend to such effect. 

 

If for any reason the Depository resigns and is not replaced, the District shall immediately provide a supply 

of printed certificates for issuance upon the transfers from the Depository and subsequent transfers or in the 

event of partial redemption.  If such supply of certificates shall be insufficient to meet the requirements of 

the Lessor and Registrar for issuance of replacement Certificates upon transfer or partial redemption, the 

District agrees to order printed an additional supply of certificates and to direct their execution by manual or 

facsimile signature of an authorized officer of the Lessor and the authentication by the manual signature of 

an authorized officer of the Registrar.  In case any officer whose signature or facsimile thereof shall appear 

on any Certificate shall cease to be such officer before the delivery of such Certificate (including any 

certificates delivered to the Registrar for issuance upon transfer), such signature or such facsimile signature 

shall nevertheless be valid and sufficient for all purposes the same as if such officer or officers had remained 

in office until the delivery of such Certificate.   

 6. Each Certificate shall be transferable only upon the Certificate register, which shall be kept 

for that purpose at the principal corporate trust office of the Registrar upon surrender thereof together with a 

written instrument of transfer satisfactory to the Registrar duly executed by the registered owner or his or 

her duly authorized attorney.  Upon the registration of the transfer and the surrender of any such 

Certificates, the Registrar shall provide, in the name of the transferee, a new Certificate or Certificates of the 

same series, maturity and aggregate principal amount and bearing interest at the same rate as the surrendered 

Certificates.  The Certificates shall be negotiable as provided by law subject to the provisions for registration 

and transfer contained in this Agreement and in the Certificates.  The Lessor and the Registrar shall deem 

and treat the person in whose name any outstanding Certificate shall be registered upon the Certificate 

register as the absolute owner of such Certificate, whether such Certificate shall be overdue or not, for the 

purpose of receiving payments of, or on account of, such Certificate and for all other purposes and the 

Lessor and the Registrar shall not be affected by any notice to the contrary; and all such payments so made 

to any such registered owner or upon his or her order shall be valid and effectual to satisfy and discharge the 

liability upon such Certificate to the extent of the sum or sums so paid. 

 7. In all cases in which the privilege of exchanging or transferring Certificates is exercised, 

the Lessor shall execute and deliver, and the Registrar shall authenticate, Certificates in accordance with the 
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provisions hereof.  All Certificates surrendered in any such exchanges or transfers shall forthwith be 

canceled and destroyed by the Registrar.  Upon every exchange or transfer of a Certificate, the person 

requesting the exchange or transfer of Certificates shall pay the Registrar its customary fee for preparation 

and issuance of new Certificates and shall reimburse it for any tax, fee, or other governmental charge, 

required to be paid with respect to such exchange or transfer.  Such amounts shall be paid by the person 

requesting such exchange or transfer as a condition precedent to the exercise of the privilege of making such 

exchange or transfer.  The Registrar shall not be obligated to make any such exchange or transfer of any 

Certificate for a period of 15 days next preceding any interest or principal payment date or to transfer any 

Certificates called for redemption. 

 8. The Registrar hereby agrees to undertake all duties and responsibilities imposed on the 

Registrar pursuant to this Agreement and the Registrar and Paying Agent Agreement, dated May 14, 2014 

(the “Registrar and Paying Agent Agreement”) between the District and the Registrar, including, but not 

limited to, its duties as registrar and paying agent for the Certificates.  The District reserves the right to 

remove the Registrar upon 30 days notice and upon the appointment of a successor Registrar, in which event 

the predecessor Registrar shall deliver all cash and Certificates in its possession to the successor Registrar 

and shall deliver the Certificate Register to the successor Registrar.  The Registrar shall have only such 

duties and obligations as are expressly specified by this Agreement and the Registrar and Paying Agent 

Agreement and no other duties or obligations shall be implied to the Registrar, except as may be set forth in 

a written agreement between the District and a successor Registrar. 

The Registrar shall keep the books for the registration and transfer of Certificates and shall be 

responsible for making the payments of principal and interest as the same become due upon the Certificates 

from funds provided by the District to the Registrar for such purposes.  Payments of interest due upon the 

Certificates prior to maturity or redemption shall be made by the Registrar by mailing a check in the amount 

due for such interest on each interest payment date to the registered owner of each Certificate as of the 

Record Date addressed to such owner’s registered address as shown on the books of registration as required 

to be maintained under this Section 8.  Payments of principal due at maturity or at any date fixed for 

redemption prior to maturity, together with any accrued interest and redemption premium, if any, then due, 

shall be made by the Registrar upon presentation and surrender of such Certificate at the office of the 

Registrar.  

9. Upon execution of the Certificates by the District, the Certificates shall be delivered to the 

Registrar for registration and authentication.  The Certificates shall not be valid and binding until 

authenticated by the Registrar.  Upon authentication and registration by the Registrar, the Certificates shall 

be delivered to Ameritas Investment Corp. as the underwriter thereof (the “Underwriter”), upon receipt of 

$_____________, plus accrued interest thereon to date of payment of the Certificates (the “Purchase 

Price”).  The Underwriter shall have the right to direct the registration of the Certificates and the 

denominations thereof within each maturity, subject to the restrictions of this Agreement.   

 

The proceeds of the sale of the Certificates, including the interest accrued on the Certificates from 

their date to the date of delivery of and payment therefor, shall be received by the District, shall be paid 

over, deposited and credited, and used and applied, as follows: 

 

(a) An amount equal to the accrued interest received upon the issuance, sale and 

delivery of the Certificates shall be deposited into the Payment Fund established by Section 10 

hereof and disbursed to pay a portion of the interest component on the Certificates on November 

15, 2014; and 

(b) The balance of the proceeds of the Certificates shall be deposited into the 

Acquisition Fund established in Section 11 hereof and disbursed to pay the costs of acquiring the 

Leased Property in accordance with the provisions of Section 12 hereof. 
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 10. There is hereby created and established with the Registrar a fund to be designated the 

“Wayne County School District 0017 Certificate Payment Fund” (the “Payment Fund”) which shall be 

used solely to pay the principal of and the interest on the Certificates as the same shall become due.  There 

shall be deposited into the Payment Fund all Rent Payments made by the District pursuant to this 

Agreement and investment earnings as provided in Section 14 hereof.  After payment or provision for 

payment in full of the principal of and interest on the Certificates, any balance remaining in the Payment 

Fund shall be paid to the District. 

 11. There is hereby created and established with the District a fund to be designated the 

“Wayne County School District 0017 Equipment Acquisition Fund” (the “Acquisition Fund”).  The 

proceeds of the issuance and sale of the Certificates deposited into the Acquisition Fund shall be used for the 

following purposes: 

(a) Payment, if any, as shall be necessary to reimburse the District in full for advances 

and payments made at any time prior to or after the delivery of the Certificates for expenditures in 

connection with the construction and installation of the Leased Property, including, but not 

necessarily limited to, the repayment of any temporary loan, including interest thereon, the 

installation of utility services, and any architectural, engineering, legal, fiscal or supervisory costs 

and expenses relating to the Leased Property. 

 

(b) Payment of legal and accounting fees and expenses and printing and engraving 

costs incurred in connection with the authorization, sale and issuance of the Certificates, and this 

Agreement and all other documents in connection therewith and payment of all such fees, costs and 

expenses; and payment of fees and expenses of the Lessor and financial consultant. 

 

(c) Payment for labor, services, materials and supplies used or furnished in the 

acquisition, construction and installation of the Leased Property, including sales and use taxes, if 

any, reimbursement to the District for such cost incurred prior to the issuance of the Certificates; 

payment for the cost of the construction, acquisition and installation of utility services or other 

facilities, and payment for the miscellaneous expense incidental thereto. 

 

(d) Payment of the fees, if any, for architectural, engineering and supervisory services 

with respect to the Leased Property. 

 

All moneys remaining in the Acquisition Fund after the acquisition and installation of the Leased Property 

and after payment or provision for payment of all other items provided for in this section shall be held by the 

Registrar and applied to the payment of the interest component on the Certificates next becoming due.  The 

Registrar shall keep and maintain adequate records pertaining to the Acquisition Fund and all disbursements 

therefrom, and after the Leased Property has been acquired and installed, the Registrar shall file a statement 

of income and disbursements with respect thereto with the Lessor and the District. 

 

 12. Before any of the payments referred to in the preceding Section 11 may be made by the 

Registrar, the Treasurer of the District shall deliver a requisition to the Registrar authorizing and apprising 

the Registrar to make any such disbursement.  The requisition shall also certify with respect to each such 

payment that: 

(a) the costs or obligations in the stated amounts in such statement are presently due 

and payable and that each item specified in such statement is a proper charge against the 

Acquisition Fund and has not been paid; 

 

(b) none of the items for which the payment is proposed to be made has formed the 

basis for any payment theretofore made from the Acquisition Fund; 
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(c) that the item is covered by insurance under an existing policy of insurance; and 

 

(d) that each item for which the payment is proposed to be made is or was necessary or 

appropriate in connection with the acquisition and installation of the Leased Property. 

 

The certificate shall be accompanied by mechanics’ lien waivers executed by each supplier of labor and/or 

materials evidencing the fact that said supplier has been paid in full for all work or materials up to the 

current statement and payment request.  The certificate shall be in substantially the form attached hereto as 

Exhibit C.  The Registrar may conclusively rely upon the representations made in such certificate. 

 The necessary financing statements shall be filed by the Registrar in the office of the Secretary of 

State, in accordance with the Nebraska Uniform Commercial Code.  The Registrar shall, in addition, file the 

required continuation statements from time to time, in order to continue the security interest in such 

property. 

 13. The completion of the acquisition, construction and installation of the Leased Property and 

payment of all costs and expenses incident thereto shall be evidenced by the filing with the Registrar of a 

certificate of the District (which may state that such certificate is accurate to the best of such certifying 

officer’s knowledge, information and belief) which certificate shall certify that all obligations and costs in 

connection with the Leased Property and payable out of the Acquisition Fund have been paid and 

discharged.  As soon as practicable, and in any event after sixty days from the date on which the certificate 

referred to in the preceding sentence has been filed with the Registrar, any balance remaining in the 

Acquisition Fund shall without further authorization be applied to the payment of the interest portion of the 

Certificates next becoming due. 

 14. Any monies held as a part of the Acquisition Fund, the Payment Fund or other special 

funds shall be invested or reinvested by the District or the Registrar, as the case may be, at its discretion in: 

(a) Bonds, notes, bills or other general obligations of the United States of American 

whether interest-bearing or sold at a discount; 

 

(b) Bonds or other interest-bearing obligations, the payment of the principal and 

interest of which is unconditionally guaranteed by the United States of America; 

 

(c) Obligations issued or guaranteed as to principal and interest by any agency or 

person controlled or supervised by and acting as an instrumentality of the United States of America 

pursuant to authority granted by the Congress of the United States of America. 

 

(d) Certificates of deposit issued by commercial banks or savings and loan 

associations, to the extent that such certificates of deposit are insured by the Federal Deposit 

Insurance Corporation.  Accounts in excess of the FDIC Insurance shall be collateralized by 

securities described in Sections 14 (a), (b) or (c). 

 

(e) Repurchase agreements or reverse repurchase agreements with banks and 

government bond dealers reporting to and trading with the Federal Reserve Bank of New York, 

which such agreements are secured by securities which (i) are obligations described in Sections 14 

(a), (b), or (c), (ii) are held by a bank or trust company other than a part to the agreement, acting as 

a fiduciary, for the account of the District, and (iii) at all times have a market value (exclusive of 

accrued interest) at least equal to such agreements so secured. 
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Such investments shall mature or be redeemable at the option of the owner before the respective dates when 

monies held for the credit of such fund will be required for the purposes intended.  The District and the 

Registrar shall invest and reinvest the monies in any fund held by them so that the maturity date or date of 

redemption at the option of the owner thereof shall coincide as nearly as practicable with the times at which 

the money is needed. 

 15. The income derived from the investment and reinvestment of funds, the interest accruing 

on any investment and any profit realized therefrom shall be applied to the payment of the Principal and 

Interest Installments becoming due on the Certificates. 

 16. The District’s obligations under this Agreement and the liens, pledges, covenants and 

agreements of the District herein made or provided for with respect to any or all of the Certificates herein 

authorized shall be fully discharged and satisfied as to any or all of such Certificates and any such 

Certificate shall no longer be deemed to be outstanding hereunder if such Certificate has been purchased by 

the District and canceled or when the payment of the principal of and interest thereon to the respective date 

of maturity or redemption (a) shall have been made or caused to be made in accordance with the terms 

thereof or (b) shall have been provided for by depositing with the Registrar or with a national or state bank 

having trust powers, or trust company, in trust, solely for such payment (i) sufficient money to make such 

payment or (ii) direct general obligations of or obligations the principal and interest of which are 

unconditionally guaranteed by the United States of America (“U.S. Government Obligations”) in such 

amount and bearing interest and maturing or redeemable at stated fixed prices at the option of the owner as 

to principal at such time or times as will ensure the availability of sufficient money to make such payment; 

provided, however, that with respect to any Certificate to be paid prior to maturity, the Lessor shall have 

duly called such Certificate for redemption and given notice of such redemption as provided by law or made 

irrevocable provision for the giving of such notice.  Any money so deposited with such bank or trust 

company or with the Registrar may be invested or reinvested in U.S. Government Obligations in the hands 

of such bank or trust company in excess of the amount required to pay principal of and interest on the 

Certificates for which such monies or U.S. Government Obligations were deposited shall be paid over to the 

District as and when collected. 

 17. The District covenants for the benefit of the owners of the Certificates as follows: 

 (a) The District (i) will comply with all applicable provisions of the Code, including 

Sections 103 and 141 through 150, necessary to maintain the exclusion from gross income for 

federal income tax purposes of the interest on the Certificates, (ii) will not use or permit the use of 

any proceeds of Certificates or any other funds of the District nor take or permit any other action, or 

fail to take any action, if any such action or failure to take action would adversely affect the 

exclusion from gross income of the interest on the Certificates and (iii) will adopt such other 

resolutions and take such other actions as may be necessary to comply with the Code and with all 

other applicable future laws, regulations, published rulings and judicial decisions, in order to ensure 

that the interest on the Certificates will remain excluded from federal gross income, to the extent 

any such actions can be taken by the District. 

 (b) The District (i) will comply with all requirements of Section 148 of the Code to the 

extent applicable to the Certificates, (iii) will use the proceeds of the Certificates as soon as 

practicable and with all reasonable dispatch for the purposes for which the Certificates are issued, 

and (iii) will not invest or directly or indirectly use or permit the use of any proceeds of the 

Certificates or any other funds of the District in any manner, or take or omit to take any action, that 

would cause the Certificates to be “arbitrage bonds” within the meaning of Section 148(a) of the 

Code. 
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 (c) The District covenants and agrees that it will pay or provide for the payment from 

time to time of all amounts required to be rebated to the United States pursuant to Section 148(f) of 

the Code and any Treasury Regulations applicable to the Certificates from time to time.  This 

covenant shall survive payment in full or defeasance of the Certificates.  The District specifically 

covenants to pay or cause to be paid to the United States, the required amounts of rebatable 

arbitrage at the times and in the amounts as determined by the Arbitrage Instructions, if any.  

Notwithstanding anything to the contrary contained herein, the Arbitrage Instructions may be 

amended or replaced if, in the opinion of counsel nationally recognized on the subject of municipal 

bonds, such amendment or replacement will not adversely affect the exclusion from gross income 

for federal income tax purposes of interest on the Certificates. 

 (d) The District covenants and agrees that (to the extent within its power or direction) 

it will not use any portion of the proceeds of the Certificates, including any investment income 

earned on such proceeds, directly or indirectly, in a manner that would cause any Certificate to be a 

“private activity bond”. 

 (e) The District makes the following representations in connection with the exception 

for small governmental units from the arbitrage rebate requirements under Section 148(f)(4)(D) of 

the Code: 

(i) the District is a governmental unit under Nebraska law with general taxing 

powers; 

(ii) none of the Certificates is a private activity bond as defined in Section 141 

of the Code; 

(iii) ninety-five percent or more of the net proceeds of the Certificates are to be 

used for local governmental activities of the District; 

(iv) the aggregate face amount of all tax-exempt obligations (other than private 

activity bonds) to be issued by the District during the current calendar year is not 

reasonably expected to exceed $5,000,000.  The District understands that, for this purpose, 

(A) the District and all entities which issue bonds on behalf of the District are treated as one 

issuer; and (B) all bonds issued by an entity subordinate to the District are treated as issued 

by the District; and 

(v) the District (including all subordinate entities thereof) will not issue in 

excess of $5,000,000 of tax-exempt obligations (including the Certificates but excluding 

any private activity bonds) during the current calendar year without first obtaining an 

opinion of nationally recognized counsel in the area of municipal finance that the 

excludability of the interest on the Certificates from gross income for federal tax purposes 

will not be adversely affected thereby. 

 (f) The District hereby designates this Agreement and the Certificates as “qualified 

tax-exempt obligations” as defined in Section 265(b)(3) of the Code.  In addition, the District 

hereby represents that: 

(i) the aggregate face amount of all tax-exempt obligations (other than private 

activity bonds that are not “qualified 501(c)(3) bonds”) which will be issued by the District 

(and all subordinate entities thereof) during current calendar year is not reasonably 

expected to exceed $10,000,000; and 
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(ii) the District (including all subordinate entities thereof) will not issue an 

aggregate principal amount of tax-exempt obligations (other than private activity bonds that 

are not “qualified 501(c)(3) bonds”) during current calendar year, including the Certificates, 

in excess of $10,000,000, without first obtaining an opinion of nationally recognized 

counsel in the area of municipal finance that the designation of the Certificates as “qualified 

tax-exempt obligations” will not be adversely affected. 

The Superintendent is hereby authorized to take such other action as may be necessary to make 

effective the designation in this subsection (f). 

 

[The remainder of this page intentionally left blank.] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 

duly authorized representatives as of the day and year first above written. 
 

BOKF, NATIONAL ASSOCIATION, as Lessor  

 

 

 

By:    

Title:    

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) IN THE 

STATE OF NEBRASKA, as Lessee 

 

 

 

By:    

 President  
 

 

 

BOKF, NATIONAL ASSOCIATION, as Registrar 

and Paying Agent 

 

 

 

By:    

Title:    
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EXHIBIT A 

 

LEASED EQUIPMENT 

 

 The Leased Equipment consists of:  
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EXHIBIT B 

 

FORM OF CERTIFICATE 

 

Registered Registered 

No. R-___ $_________ 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 

 

CERTIFICATES OF PARTICIPATION 

SERIES 2014 

 

Evidencing Proportionate Interests 

in Payments to be Made Pursuant to a Lease-Purchase Agreement 

with BOKF, National Association 

Dated May 14, 2014 

 

 Interest Rate Maturity Date Dated Date CUSIP 

 % __________ 15, 20__ May 14, 2014  

 

 

Registered Owner: CEDE & CO. 

 

Principal Amount: __________________________________________ DOLLARS 

 

 REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE 

CERTIFICATE SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS 

SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.   

 

 IN WITNESS WHEREOF, this Certificate has been executed by the manual signature of a duly 

authorized officer of the Lessor. 

 

 This Certificate is dated May 14, 2014. 

 

BOKF, NATIONAL ASSOCIATION, Lessor, 

Paying Agent and Registrar 

 

 

 

By:    

 Authorized Signature 
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 THIS IS TO CERTIFY that the Registered Owner of this Certificate of Participation (the 

“Certificate”) named above is the owner of a proportionate interest hereinafter stated in (a) the Lease 

Purchase Agreement, dated as of May 14, 2014 (the “Lease”), among BOKF, NATIONAL 

ASSOCIATION, lessor (the “Lessor”), WAYNE COUNTY SCHOOL DISTRICT 0017 (WAYNE 

COMMUNITY SCHOOLS) IN THE STATE OF NEBRASKA, lessee (the “District”), and BOKF, 

NATIONAL ASSOCIATION, registrar and paying agent (the “Registrar”), (b) certain equipment to be 

used by the District (the “Leased Property”) which is the subject of the Lease and (c) the basic cash 

rental payments (the “Rent Payments”) required to be made by the Lessee under the Lease. 

 

 The Registered Owner of this Certificate is entitled to receive, subject to the terms of the Lease, 

on the Maturity Date set forth above, the Principal Amount stated above, representing a proportionate 

interest in the Rent Payments designated as principal coming due on the Maturity Date, and to receive 

from the date hereof the Registered Owner’s proportionate share of the Rent Payments payable under the 

Lease designated as interest coming due semiannually on May 15 and November 15 of each year, 

beginning November 15, 2014, to and including the Maturity Date or the date of prepayment, whichever 

is earlier; provided that interest with respect hereto shall be payable from the interest payment date next 

preceding the date upon which this Certificate is registered unless (a) this Certificate is registered as of an 

interest payment date, in which case interest shall be payable from such interest payment date or (b) no 

interest has been paid or duly provided for with respect to this Certificate, in which case interest shall be 

paid from its Dated Date.  Such proportionate share is the result of the multiplication of the specified 

portion of the Rent Payments designated as principal coming due on the Maturity Date by the Interest 

Rate set forth above. 

 

 All amounts payable hereunder are to be paid in lawful money of the United States of America, 

which at the time of payment is legal tender.  The principal and interest due at maturity or upon 

redemption prior to maturity with respect to all Certificates shall be payable at the designated corporate 

trust administration office of the Registrar as registrar and paying agent.  Interest payable with respect to 

all Certificates due prior to maturity or earlier redemption shall be paid by check or draft mailed by the 

Registrar on each interest payment date to the registered owners thereof as of the last day of the month 

preceding the month in which such interest is payable and at the address shown on the books of 

registration maintained by the Registrar. 

 

 The Certificates are redeemable in whole or in part at the option of the Lessor upon the direction 

of the Lessee at any time on or after May 15, 2015 at par plus accrued interest to the date fixed for 

redemption.  If less than all of the Certificates of any maturity are redeemed at any time, they shall be 

redeemed by lot in integral multiples of $5,000. 

 

 If any of the Certificates or portions thereof (which shall be $5,000 or any integral multiple 

thereof) are called for redemption as aforesaid, notice thereof identifying such Certificates or portions 

thereof to be redeemed will be given by the Registrar by mailing a copy of the redemption notice by first-

class mail, postage prepaid, at least 30 days prior to the date fixed for redemption (or such shorter period 

as may be acceptable to the then-registered owner) to the registered owner of each Certificate to be 

redeemed at the address shown on the registration books; provided, however, that failure to give such 

notice by mailing, or any defect therein, shall not affect the validity of any proceeding for the redemption 

of any Certificate with respect to which no such failure has occurred.  All Certificates so called for 

redemption will cease to bear interest after the specified redemption date provided funds for their 

redemption are on deposit at the place of payment at that time.  If less than all of the principal amount of 

any Certificate of this series is to be redeemed, in such case upon the surrender of such Certificate there 

shall be issued to the registered owner thereof without charge therefor, for the then unredeemed balance 

of the principal amount thereof, Certificates of like series, maturity and interest rate in any of the 

authorized denominations provided by the Lease. 
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 This Certificate is one of a series of Certificates evidencing assignments of proportionate interests 

in the rights to receive Rent Payments pursuant to the Lease in an aggregate principal amount of $520,000 

issued for the purpose of providing funds to finance the acquisition of the Leased Property.  Under the 

Lease, the Leased Property has been leased by the Lessor to the District and the District has agreed to pay 

directly to the Registrar the semiannual Rent Payments in consideration for its right to use the Leased 

Property, part of the proceeds of which are required by the Lease to be distributed by the Registrar to the 

payment of the Certificates and interest thereon. 

 

 This Certificate is transferable by the Registered Owner in person or by such Registered Owner’s 

attorney duly authorized in writing, at the principal office of the Registrar but only in the manner and 

subject to the limitations and conditions provided in the Lease and upon presentation and surrender hereof 

to the Registrar for cancellation.  Upon any such registration of transfer, the Lessor shall execute and the 

Registrar shall deliver in exchange for this Certificate, a new Certificate or Certificates, registered in the 

name of the transferee, of authorized denominations, in an aggregate principal amount equal to the 

principal amount of this Certificate, of the same series and maturity and bearing interest at the same rate. 

 

 This Certificate shall not be valid or become obligatory for any purpose or be entitled to any 

security or benefit under the Lease, until signed on behalf of the Lessor and authenticated by the 

Registrar. 

 

 IT IS HEREBY CERTIFIED, RECITED, AND DECLARED that all acts, conditions, and 

things required by the Constitution and statutes of the State of Nebraska to exist, to have happened, and to 

have been performed precedent to and in the delivery of this Certificate exist, have happened, and have 

been performed in due time, form and manner as required by law. 

 

 

 

 

 

 

[The remainder of this page intentionally left blank.] 
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ASSIGNMENT 

 

 

 

 FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

 

____________________________________________________________________________________ 

(Please Print or Typewrite Name, Address and Social Security Number or Taxpayer Identification 

Number of Transferee) 

 

the within Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints 

 

____________________________________________________________________________ 

Attorney 

 

to transfer the within Certificate on the books kept for registration thereof, with full power of substitution 

in the premises. 

 

 

Dated:  ____________________ ______________________________________ 

 NOTICE: The signature to this assignment 

must correspond with the name as it appears 

upon the face of the within Certificate in every 

particular, without alteration or enlargement or 

any change whatever. 

 

Signature Guaranteed By: 

 

 

 

______________________________________ 

(Name of Eligible Guarantor Institution as 

defined by SEC Rule 17 Ad-15 (17 CFR 240.17 

Ad-15)) 
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EXHIBIT C 

 

FORM OF CERTIFICATION 

 

DISBURSEMENT NO. ________________ 

 

TO: BOKF, National Association, as Lessor and Registrar pursuant to the Lease-Purchase 

Agreement (the “Lease”) between the District and BOKF, National Association, dated as of May 

14, 2014. 

 

 This certification is made pursuant to Section 12 of the Lease.  Capitalized terms used herein 

shall have the same meanings specified in the Lease. 

 

 The District hereby notifies the Registrar that funds have been disbursed from the Acquisition 

Fund as follows: 

 

 (a) Name and Address of person to whom payment is made: 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 ______________________________________________________________________________ 

 

 (b) Amount paid:  $____________________ 

 

 The District hereby certifies as follows: 

 

 (1) the costs or obligations in the stated amounts in such statement are presently due 

and payable and that each item specified in such statement is a proper charge against the 

Acquisition Fund and has not been paid; 

 

 (2) none of the items for which payment is proposed to be made has formed the basis 

for any payment theretofore made from the Acquisition Fund; 

 

 (3) the item is covered by insurance under an existing policy of insurance or that the 

District has elected to self-insure such item; and 

 

 (4) the item for which the payment is proposed to be made is or was necessary or 

appropriate in connection with the acquisition and installation of the Leased Property. 

 

 

 

[The remainder of this page intentionally left blank.] 
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 DATED:  _____________________________ 

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) IN THE 

STATE OF NEBRASKA 
 

 

 

By:    

 Treasurer 
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$520,000 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 

CERTIFICATES OF PARTICIPATION 

SERIES 2014 
 

 

CERTIFICATE PURCHASE AGREEMENT 

 

 

April 14, 2014 

 

Board of Education 

Wayne County School District 0017 

Wayne, Nebraska  

 

Ladies and Gentlemen: 

 

 On the basis of the representations, warranties and covenants and upon the terms and 

conditions contained in this Certificate Purchase Agreement, the undersigned, Ameritas Investment 

Corp., Omaha, Nebraska (the “Underwriter”), hereby offers to purchase $520,000 in aggregate 

principal amount of Certificates of Participation, Series 2014 (the “Certificates”) to be issued by 

BOKF, National Association (the “Issuer”), at the direction of the Wayne County School District 

0017 (Wayne Community Schools) in the State of Nebraska (the “District”), under and pursuant to 

a Lease-Purchase Agreement, dated May 14, 2014 (the “Lease Agreement”), among the District 

and the Issuer, as both Lessor and Registrar and Paying Agent. 

 

SECTION 1.  DISTRICT’S REPRESENTATIONS, WARRANTIES AND AGREEMENTS 
 

 By its acceptance hereof the District hereby represents and warrants to, and agrees with, the 

Underwriter that: 

 

(a) The District is a Class III school district and political subdivision, organized 

and existing under the laws of the State of Nebraska (the “State”), including particularly 

Sections 79-102 and 79-407, Reissue Revised Statutes of Nebraska, as amended, 

maintaining both elementary and high school grades under the direction of a single board 

of education.   

 

(b) The District is authorized pursuant to Section 79-10,105, Reissue Revised 

Statutes of Nebraska, as amended (the “Act”), to lease from the Issuer pursuant to the 

Lease Agreement certain equipment described in the Lease Agreement (the “Equipment”) 

which the Issuer has agreed to acquire and install in the District‟s facilities. 

 

(c) The District has complied with all provisions of the Act, the Constitution 

and other laws of the State and has full power and authority to consummate all transactions 

contemplated by this Agreement, the Certificates and the resolution of the District‟s Board 
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of Education (the “Board”) approving the Lease Agreement, the issuance of the 

Certificates and other matters relating to the financing (the “Resolution”), the Registrar 

and Paying Agent Agreement, dated May 14, 2014 (the “Registrar Agreement”), between 

the District and BOKF, National Association, as paying agent and registrar with respect to 

the Certificates (the “Registrar”), and all authorizations, approvals, consents and orders of 

any governmental authority, legislative body, board, agency or commission having 

jurisdiction over the subject matter have been duly obtained timely as required (except for 

any approvals, consents and orders as may be required under the Blue Sky or securities 

laws of any state in connection with the offering and sale of the Certificates).  This 

Agreement, the Lease Agreement, the Registrar Agreement and any other documents 

executed by the District in connection with the issuance of the Certificates are referred to 

herein as the “District Documents”. 

 

(d) The District has duly authorized all necessary action to be taken for: (i) the 

adoption of the Resolution; (ii) the issuance and sale of the Certificates upon the terms set 

forth herein and in the Resolution, the Lease Agreement and the Offering Circular; (iii) the 

approval of the Preliminary Offering Circular (as described herein) and the approval of the 

Offering Circular; (iv) the execution, delivery, receipt and due performance of the District 

Documents and any and all such other agreements and documents as may be required to be 

executed, delivered and received in order to carry out, give effect to and consummate the 

transactions contemplated hereby and by the Offering Circular; and (v) the carrying out, 

giving effect to and consummation of the transactions contemplated hereby and by the 

Resolution and the Offering Circular. 

 

(e) The Resolution, as adopted and delivered, constitutes the valid and binding 

obligations of the District, enforceable in accordance with their respective terms.  The 

Resolution will be in the form previously adopted by the Board, with only such changes 

therein or modifications thereof as to which the Underwriter, the District and Special Tax 

Counsel shall mutually agree. If any changes in or modifications to the Resolution are not 

acceptable to the Underwriter, the Underwriter shall have the right to cancel its obligations 

to purchase the Certificates hereunder.  

 

(f) This Agreement constitutes the valid and binding obligation of the District, 

enforceable in accordance with its terms, and the Lease Agreement and the Registrar 

Agreement, as and when executed and delivered, will constitute the valid and binding 

obligations of the District, enforceable in accordance with their respective terms. 

 

(g) The information contained in the Preliminary Offering Circular  (except for 

such information as is permitted to be omitted therefrom pursuant to the Rule)and the final 

Offering Circular, in substantially the form of the Preliminary Offering Circular and dated 

the date of this Agreement, and in any amendment or supplement that may be authorized 

for use by the District with respect to the Certificates (collectively referred to as the 

“Offering Circular”) did not, does not and, as of the Closing Date, will not contain any 

untrue statement of a material fact and did not, does not and will not omit to state a material 

fact necessary in order to make the statements made, in light of the circumstances under 

which they were made, not misleading. 
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(h) The District agrees to deliver to the Underwriter, at such addresses as the 

Underwriter shall specify, as many copies of the final Offering Circular as the Underwriter 

shall reasonably request as necessary to comply with paragraph (b)(3) of Rule 15c2-12 

promulgated by the Securities and Exchange Commission under the Securities Exchange 

Act of 1934 (the “Rule”), as well as Rule G-32 and all other applicable rules of the 

Municipal Securities Rulemaking Board (the “MSRB”). The District agrees to deliver such 

copies of the Offering Circular (which shall be a final Offering Circular, as such term is 

defined in the Rule, as of its date) within seven business days after the execution of this 

Agreement.  The District consents to the use of the Offering Circular by the Underwriter in 

connection with the sale of the Certificates. 

 

(i) The District will not amend or supplement the Offering Circular without 

prior notice to and the consent of the Underwriter and will advise the Underwriter promptly 

if the District learns of the institution of any proceedings before or by any court, public 

board or body or otherwise affecting the use of the Offering Circular in connection with the 

offer and sale of the Certificates. 

 

(j) If at any time when a copy of the Offering Circular should be delivered in 

connection with offers and sales of the Certificates, any event occurs as a result of which 

the Offering Circular, as then amended or supplemented, would include any untrue 

statement of a material fact, or omit to state any material fact necessary to make the 

statements made therein, in light of the circumstances under which they were made, not 

misleading, the District will cooperate with the Underwriter in the prompt preparation of 

the amendment or supplement which will correct such statement or omission. 

 

(k) To the best of the District‟s knowledge, there is no action, suit, proceeding, 

inquiry or investigation at law or in equity or before or by any court, public board or body 

pending or threatened in writing against or affecting the District which (i) seeks to restrain 

or enjoin the issuance, sale or delivery of the Certificates, (ii) contests, disputes or affects in 

any way (A) the legal organization of the District or its boundaries, (B) the right or title of 

any of its officers to their respective offices, (C) the legality of any of its official acts shown 

to have been done in connection with the issuance of the Certificates, (D) the power and 

authority of the District to make the lease payments required under the Lease, which will 

provide money sufficient in rate and amount to assure the payment in full, and when due, 

of the principal of, premium, if any, and interest on the Certificates, subject to statutory 

limitations, (E) the legality, validity or enforceability of the District Documents or (F) the 

federal or State tax exempt status of the interest paid on the Certificates, or (iii) that could 

have a material adverse effect on the financial condition or operations of the District or its 

ability to make payments on the Certificates or to perform its agreements and obligations 

under the Lease.  

 

(l) To the best of the District‟s knowledge, the approval, adoption, execution 

and/or delivery of the Offering Circular, the Certificates, the District Documents, the 

Resolution and the other agreements contemplated hereby and by the Offering Circular, 

and compliance with the provisions thereof, will not conflict with or constitute on the part 

of the District a breach of or a default under any existing law, court or administrative 

regulation, decree or order or any resolution, agreement, indenture or other instrument to 

which the District is subject or by which it is or may be bound nor will such execution and 
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delivery or performance and compliance with the terms thereof result in the creation or 

imposition of any lien, charge or other encumbrance of any nature whatsoever upon any of 

its property or assets except as provided in the Certificates and the Resolution.  

 

(m) The proceeds from the sale of the Certificates will be applied as specified in 

the Resolution, the Lease Agreement and in the Offering Circular. 

 

(n) The District is not presently in default and has never been in default with 

respect to the payment of any principal of or interest on any evidence of indebtedness for 

borrowed money. 

 

(o) As of the date hereof, the District has no knowledge of any materially 

adverse change in the financial condition of the District from that set forth and described in 

the Offering Circular.   

 

(p) The District has not been notified of any listing or proposed listing by the 

Internal Revenue Service to the effect that it is a bond issuer whose arbitrage certifications 

may not be relied upon. 

 

(q) Any certificate signed by the President or any of the duly authorized 

officials and representatives of the District and delivered to the Underwriter shall be 

deemed a representation made by the District to the Underwriter as to the statements made 

therein. 

 

(r) If applicable, the District will cooperate with the Underwriter in qualifying 

the Certificates for offer and sale under the securities or Blue Sky laws of such jurisdictions 

of the United States as the Underwriter may request; provided, however, that the District is 

not required to consent to suit or to service of process in any jurisdictions or otherwise to 

waive any defenses that the District might have under the laws of the State or of the United 

States of America. If applicable, the District consents to the use by the Underwriter in the 

course of the Underwriter‟s compliance with the securities or Blue Sky laws of the various 

jurisdictions of the documents relating to the Certificates, subject to the right of the District 

to withdraw such consent for cause by written notice to the Underwriter. Prior to the earlier 

of (i) receipt of written notice from the Underwriter that Offering Circulars are no longer 

required under the Rule or (ii) 90 days after the “end of the underwriting period” (as such 

term is defined in the Rule) or (iii) if a copy of the Offering Circular is available to any 

person from a nationally recognized municipal securities information repository, 25 days 

after the “end of the underwriting period,” the District shall provide the Underwriter with 

such information regarding the current financial condition and ongoing operations of the 

District as the District shall deem material and such other information concerning the 

District as the Underwriter may reasonably request. The Underwriter shall give notice to 

the District on the date after which no “participating underwriter,” as such term is defined 

in the Rule, remains obligated to deliver copies of the Offering Circular pursuant to 

paragraph (b)(4) of the Rule. 

 

(s) The District acknowledges and agrees that (i) the purchase and sale of the 

Certificates pursuant to this Agreement is an arm‟s-length commercial transaction between 

the District and the Underwriter, (ii) in connection with such transaction, the Underwriter is 
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acting solely as a principal and not as an agent or a fiduciary of the District, (iii) the 

Underwriter has not assumed (individually or collectively) a fiduciary responsibility in 

favor of the District with respect to the offering of the Certificates or the process leading 

thereto (whether or not any Underwriter, or any affiliate of an Underwriter, has advised or 

is currently advising the District on other matters) or any other obligation to the District 

except the obligations expressly set forth in this Agreement and (iv) the District has 

consulted with its own legal and financial advisors to the extent it deemed appropriate in 

connection with the offering of the Certificates. 

 

(t) The principal amount of the Certificates is less than $1,000,000.  The 

District represents that it has not issued within six months before the date of issuance of the 

Certificates and will not issue within six months after the date of issuance of the 

Certificates, other obligations of the District of substantially the same security and 

providing financing for the same general purpose or purposes as the Certificates.  Because 

the aggregate principal thereunder is less than $1,000,000, it is understood and agreed that 

the terms of the Rule are inapplicable to the Certificates.  Based on the above, no 

contractual arrangements have been made for the District to provide continuing disclosure 

information to any repository or other information service. 

 

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE CERTIFICATES 
 

On the basis of the representations, warranties and covenants contained herein and in the 

other agreements referred to herein, and subject to the terms and conditions herein set forth, at the 

Closing Time (hereinafter defined) the Underwriter agrees to purchase from the Issuer, at the 

direction of the District, the Certificates at a purchase price of $___________, representing the 

principal amount of the Certificates less an underwriting discount $_________, plus accrued 

interest from the date of the Certificates to the date of payment and delivery (if any).  The 

Underwriter initially agrees to offer the Certificates to the public at a price of 100% of the principal 

amount thereof, but may subsequently change such offering price.  The Underwriter agrees to 

notify the District of such changes, if such changes occur prior to the Closing Time, but failure so 

to notify shall not invalidate such changes.  The Underwriter may offer and sell the Certificates to 

certain dealers (including dealers depositing the Certificates into investment trusts) at prices lower 

than the public offering prices. 

 

 The Certificates shall be issued under and secured as provided in the Lease Agreement, and 

the Certificates shall have the maturities and interest rates and be subject to redemption as set forth 

in the Offering Circular. 

 

 Payment for the Certificates shall be made by federal wire transfer or certified or official 

bank check or draft in immediately available federal funds payable to the order of the Issuer for the 

account of the Issuer, at the offices of Kutak Rock LLP, Omaha, Nebraska, at 9:00 A.M., local 

time, on or about May 14, 2014, or such other date as shall be mutually agreed upon by the 

District, the Issuer and the Underwriter.  The date of such delivery and payment is herein called the 

“Closing Date”, and the hour and date of such delivery and payment is herein called the “Closing 

Time”.  The delivery of the Certificates shall be made in definitive form, bearing CUSIP numbers 

(provided neither the printing of a wrong number on any Certificate nor the failure to print a 

number thereon shall constitute cause to refuse delivery of any Certificate) as fully registered 

certificates (in such denominations as the Underwriter shall specify in writing at least 48 hours 
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prior to the Closing Time); provided, however, that the Certificates may be delivered in temporary 

form.  If delivered in definitive form, the Certificates shall be available for examination and 

packaging by the Underwriter at least 24 hours prior to the Closing Time. 

 

SECTION 3.  CONDITIONS TO THE UNDERWRITER’S OBLIGATIONS 
 

 The Underwriter‟s obligations hereunder shall be subject to the due performance by the 

District of its respective obligations and agreements to be performed hereunder at or prior to the 

Closing Time and to the accuracy of and compliance with the District‟s representations and 

warranties contained herein, as of the date hereof and as of the Closing Time, and are also subject 

to the following conditions: 

 

(a) At the Closing Time: 

 

(i) The Certificates and the Offering Circular shall have been duly authorized, 

executed and delivered in the form heretofore approved by the Underwriter with only such 

changes therein as shall be mutually agreed upon by the District, the Underwriter and the 

Issuer. 

 

(ii) The proceeds of the sale of the Certificates shall have been deposited and 

applied as described in the Lease Agreement; 

 

(iii) The District shall have duly adopted and there shall be in full force and 

effect the Resolution and such other resolutions as, in the opinion of Special Tax Counsel, 

shall be necessary in connection with the transactions contemplated hereby; and 

 

(iv) The Project description and scope shall be as described in the Offering 

Circular. 

 

(b) At the Closing Time, the Underwriter shall receive: 

 

(i) The approving opinion of Kutak Rock LLP, Special Tax Counsel, dated the 

Closing Date and addressed to, or accompanied by a “reliance letter” addressed to, the 

Underwriter; 

 

(ii) Executed counterparts of each of the District Documents;  

 

(iii) a certified copy of the Resolution approving the issuance of the Certificates 

and the execution and delivery of the District Documents by the District;  

 

(iv) A closing certificate, in form and substance satisfactory to the Underwriter, 

of a duly authorized officer of the Issuer, satisfactory to the Underwriter, dated as of the 

Closing Date; 

 

(v) A written acceptance of BOKF, National Association of the appointment to 

serve as Registrar for the Certificates pursuant to the Registrar Agreement; 
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(vi) A certificate of the District of an authorized officer of the District, setting 

forth the reasonable expectations of the District deemed necessary and appropriate by 

Special Tax Counsel to support the conclusion that the Certificates will not be “arbitrage 

bonds” within the meaning of Section 148 of the Internal Revenue Code; and 

 

(vii) Such additional certificates and other documents as the Underwriter may 

reasonably request to evidence performance or compliance with the provisions hereof and 

the transactions contemplated hereby and by the Lease Agreement and the Offering 

Circular, all such certificates and other documents to be satisfactory in form and substance 

to the Underwriter. 

 

SECTION 4. CONDITIONS TO OBLIGATIONS 
 

 The obligations of each party hereunder are subject to the performance of the obligations of 

each other party hereunder. 

 

SECTION 5. THE UNDERWRITER’S RIGHT TO CANCEL 
 

 The Underwriter shall have the right to cancel its obligations hereunder to purchase the 

Certificates (and such cancellation shall not constitute a default for purposes of Section 7 hereof) 

by notifying the District and the Issuer in writing or by telegram of their election to make such 

cancellation prior to the Closing Time, if at any time between the date of this Certificate Purchase 

Agreement and the Closing Time: 

 

(a) A committee of the House of Representatives or the Senate of the Congress 

of the United States shall begin active consideration of legislation, or a tentative decision 

with respect to legislation shall be reached by such a committee, or legislation shall be 

favorably reported by such a committee or be introduced, by amendment or otherwise, in or 

be passed by the House of Representatives or the Senate, or be recommended to the 

Congress of the United States for passage by the President of the United States, or be 

enacted by the Congress of the United States, which would have the purpose or effect of 

imposing federal income taxation upon revenues or other income of the general character to 

be derived by the Issuer or by any similar body or upon interest received on the Certificates 

or on obligations of the general character of the Certificates, which, in the Underwriter‟s 

opinion, materially adversely affects the market price of the Certificates; 

 

(b) A decision by a court established under Article III of the Constitution of the 

United States or the Tax Court of the United States shall be rendered, or a ruling, regulation 

or order of the Treasury Department of the United States or the Internal Revenue Service 

shall be made or proposed, or any other event shall have occurred, which have the purpose 

or effect of imposing federal income taxation, upon revenues or other income of the general 

character to be derived by the Issuer or by any similar body or upon interest received on the 

Certificates or on obligations of the general character of the Certificates which, in the 

Underwriter‟s opinion, materially adversely affects the market price of the Certificates; 

 

(c) Any legislation, ordinance, rule or regulation shall be introduced in or be 

enacted by the Legislature of the State or by any other governmental body, department or 

agency of the State, or a decision by any court of competent jurisdiction within the State 
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shall be rendered which, in the Underwriter‟s opinion, materially adversely affects the 

market price of the Certificates, or litigation challenging the Act under which the 

Certificates are to be issued shall be filed in any court in the State; 

 

(d) A stop order, ruling, regulation or Offering Circular by, or on behalf of, the 

Securities and Exchange Commission or any other governmental agency having 

jurisdiction of the subject matter shall be issued or made to the effect that the issuance, 

offering or sale of obligations of the general character of the Certificates, or the issuance, 

offering or sale of the Certificates, including all underlying obligations, as contemplated 

hereby or by the Offering Circular, is in violation or would be in violation of any provision 

of the federal securities laws, the Securities Act of 1933, as amended and as then in effect, 

or the registration provisions of the Securities Exchange Act of 1934, as amended and as 

then in effect, or the qualification provisions of the Trust Indenture Act of 1939, as 

amended and as then in effect; 

 

(e) Legislation shall be enacted by the Congress of the United States of 

America, or a decision by a court of the United States of America shall be rendered, to the 

effect that obligations of the general character of the Certificates, or the Certificates, 

including all the underlying obligations, are not exempt from registration under or from 

other requirements of the Securities Act of 1933, as amended and as then in effect, or the 

Securities Exchange Act of 1934, as amended and as then in effect, or that the Lease 

Agreement is not exempt from qualification under, or other requirements of, the Trust 

Indenture Act of 1939, as amended and as then in effect; 

 

(f) Additional material restrictions not in force as of the date hereof shall have 

been imposed upon trading in securities generally by any governmental authority or by any 

national securities exchange; 

 

(g) The New York Stock Exchange or any other national securities exchange, 

or any governmental authority, shall impose, as to the Certificates or obligations of the 

general character of the Certificates, any material restrictions not now in force, or increase 

materially those now in force, with respect to the extension of credit by, or the charge to the 

net capital requirements of, the Underwriter; 

 

(h) Any general banking moratorium shall have been established by federal, 

New York or Nebraska authorities; 

 

(i) A material default has occurred with respect to the obligations of, or 

proceedings have been instituted under the Federal bankruptcy laws or any similar state 

laws by or against, any state of the United States or any city located in the United States 

having a population in excess of one million persons or any entity issuing obligations on 

behalf of such a city or state which, in the Underwriters‟ opinion, materially adversely 

affects the market price of the Certificates; 

 

(j) Any event shall have occurred, or information become known, which, in the 

Underwriter‟s opinion, makes untrue in any material respect any statement or information 

contained in the Offering Circular as originally circulated, or has the effect that the 

Offering Circular as originally circulated contains an untrue statement of a material fact or 



 

4821-2011-9066.1  9 

omits to state a material fact necessary in order to make the statements made therein, in the 

light of the circumstances under which they were made, not misleading; or 

 

(k) A war involving the United States shall have been declared, or any conflict 

involving the armed forces of the United States shall have escalated, or any other national 

emergency relating to the effective operation of government or the financial community 

shall have occurred, which, in the Underwriter‟s opinion, materially adversely affects the 

market price of the Certificates. 

 

SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY 

 

 All of the representations, warranties, and agreements contained herein shall remain 

operative and in full force and effect and shall survive delivery of the Certificates to the 

Underwriter, regardless of any investigations made by the Underwriter. 

 

SECTION 7. PAYMENT OF EXPENSES 
 

 Whether or not the Certificates are sold by the Issuer to the Underwriter (unless such sale 

be prevented at the Closing Time by the Underwriter‟s default), the Underwriter shall be under no 

obligation to pay any expenses incident to the performance of the District‟s obligations hereunder.  

If the Certificates are sold by the Issuer to the Underwriter, all expenses and costs to effect the 

authorization, preparation, issuance, delivery and sale of the Certificates (including, without 

limitation, the fees and disbursements of Special Tax Counsel, the fees and disbursements of the 

Underwriter in connection with the offering and sale of the Certificates and the expenses and costs 

for the preparation, printing, photocopying, execution and delivery of the Certificates, the 

Preliminary Offering Circular, the Offering Circular, this Certificate Purchase Agreement and all 

other agreements and documents contemplated hereby, accounting fees, publication, printing, 

postage and any other costs incurred by the District) shall be paid by the District out of the 

proceeds of the Certificates or other available funds of the District.  If the Certificates are not sold 

by the Issuer to the Underwriter (unless such sale be prevented at the Closing Time by the 

Underwriter‟s default), all such expenses and costs shall be paid by the District.  The Underwriter 

agrees to pay all costs incident to CUSIP and DTC charges. 

 

SECTION 8.  USE OF OFFERING CIRCULAR 
 

 The District hereby ratifies and confirms the Underwriter‟s use of the Preliminary Offering 

Circular in connection with the sale of the Certificates; and the District authorizes the use of, and 

the District will make available, the Offering Circular for the use by the Underwriter in connection 

with the sale of the Certificates. 

 

 No tombstone or other advertisement of the sale of the Certificates by the Underwriter shall 

be published unless such tombstone or other advertisement is submitted first to the District, and the 

District approves such tombstone or other advertisement, orally or in writing. 
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SECTION 9.  NOTICES 
 

 Any notice or other communication to be given to the District or the Underwriter under this 

Certificate Purchase Agreement may be given by mailing or delivering the same in writing to such 

parties at the following addresses: 

 

 (a) To the District: 

 

 Wayne County School District 0017 

 Wayne High School: 

611 W Seventh St. 

Wayne, NE 68787 

 Attention:  Superintendent  

 

 (b) To the Underwriter: 

 

 Ameritas Investment Corp. 

 440 Regency Parkway Drive 

Omaha, NE  68114-3742  

Attention:  Public Finance 

 

 (c) To the Issuer: 

 

 BOKF, National Association. 

 1248 „O‟ Street, Suite 732 

Lincoln, Nebraska  68508 

 Attention:  Chad Shirk 

 

SECTION 10.   APPLICABLE LAW: NONASSIGNABILITY 
 

 This Certificate Purchase Agreement shall be governed by the laws of the State.  This 

Certificate Purchase Agreement shall not be assigned by the District or the Underwriter. 

 

SECTION 11.   EXECUTION OF COUNTERPARTS 
 

 This Certificate Purchase Agreement may be executed in several counterparts, each of 

which shall be regarded as an original and all of which shall constitute one and the same document.  

 

SECTION 12.   RIGHTS HEREUNDER 
 

 This Certificate Purchase Agreement is made for the benefit of the District and the 

Underwriter and no other person including any purchaser of the Certificates shall acquire or have 

any rights hereunder or by virtue hereof. 
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SECTION 13.   EFFECTIVE DATE 
 

 This Certificate Purchase Agreement shall become effective upon acceptance hereof by the 

District. 

 

 

 

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Certificate Purchase 

Agreement, all as of the day and year first above mentioned. 

 

Very truly yours, 

 

AMERITAS INVESTMENT CORP., 

Underwriter 

 

 

By:    

 Its __________________________________ 
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ACCEPTED AND AGREED TO AS OF  

THE DATE FIRST ABOVE WRITTEN: 

 

 

WAYNE COUNTY SCHOOL DISTRICT 0017 

(WAYNE COMMUNITY SCHOOLS) 

IN THE STATE OF NEBRASKA 
 

 

By:    

 Its __________________________________ 
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BOKF, NATIONAL ASSOCIATION 
 

 

By:    

 Its __________________________________ 
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