COMPANY NAME
EQUIPMENT LEASE PURCHASE AGREEMENT

THIS EQUIPMENT LEASE PURCHASE AGREEMENT made and entered

into as of [Dated Date] between [Lessor Name], as Lessor, whose mailing address is
,and , as Lessee, whose

mailing address is ,

For and in consideration of the mutual promises and agreements herein_ coftai

and other good and valuable consideration, the receipt and sufficie jCIW@ire
hereby acknowledged, the parties hereto agree as follows: ® Q
Definitions. Unless the context otherwise clearly requiggs, t \o g
terms shall have the respective meanings set forth | purposes of this
Agreement.

“Acceptance Certificate” means a cerfifiate 4 su Ily the form attached
hereto as Exhibit “C” and which s ‘@ livBed by Lessee to Lessor upon receipt and
acceptance of all of the Equipment aSyg#@Vided i® Paragraph 10 hereof.

“Additional Payments” means any amo@nts (other than Rental Payments) req%ired
of this Agreement. e

to be paid by Lessee parsu e ter
“Agreement” means th t Lease-Purchase Agreement, as supplemdit
and amended fro accordance with Paragraph 32 hereof:

r to

evenue Code of 1986, as amended. E
a section aherein shall be deemed to include the Uni S reasury

Regul edjar in effect thereunder.
eans the date hereinabove first writt
” means (a) the equipment, vehicles and otRgF personal property

in Exhibit “A” hereto (subject to substitution ther property as permitted by
it A), (b) any property acquired irfggub
r as additions, improvements, accessionsSign
and (c) any accessories, equipmen
appurtenances appertaining or,
personal property or fromj

, renewal, repair or replacement for
ulations to any of such equipment

ther personal property, parts and

any of such equipment, vehicles and other

orporated therein or installed thereon.

ount established pursuant to the Escrow

“Escrow Holder” means Bank in (City and State/Country)
“Event of Default” is defined in Paragraph 25 hereof.

“Event of Nonappropriation” means a nonrenewal of the term of this Agreement

by Lessee, determined by the failure of the governing body of Lessee to appropriate
moneys sufficient to pay the Rental Payments and reasonably estimated Additional
Payments for the next succeeding Renewal Term as provided herein. An “Event of
Nonappropriation” is not an “Event of Default.”

“Fiscal Period” means the annual or biennial period used from time to time by




Lessee for its financial accounting and budgeting purposes. Lessee's current Fiscal Period
is the twelve month period ending June 30.

“Initial Term” means the period from the Dated Date to midnight of the last day

of Lessee's current Fiscal Period.

“Lease Interests” means any fractional interests in this Agreement, including, but

not limited to, interests evidenced by trust receipts, beneficial interests or certificates of
participation.

“Lessee” means the entity referred to as Lessee in the first paragraph of this

Agreement.

“Lessor” means (a) the entity referred to as Lessor in the first paragrapigo

Agreement or (b) any assignee or transferee of any right, title or i S

to the Equipment, the Escrow Account or this Agreement (i% d tal Payments)
pursuant to Paragraph 28 hereof, but does not include any efiti reason of that
entity retaining or assuming any obligation of Lessor taqgerf@m Wgreunder.

“Net Proceeds” means the amount remaining fro r roceeds of any

insurance claim or condemnation award after g@ll expenses (including attorneys'
fees) incurred in the collection of su

“Payments” means the Rental Pay dt dditional Payments,
collectively.

“Prepayment Option Amountgneans tigamount determined pursuant to Paragrap
hereof at which Lesse@mayf{prg®y the aggregate principal component of Rent\
tl
e

in and

Payments on any RentaRgaYihen@date for which a Prepayment Option Amo
identified under g d “PREPAYMENT OPTION AMOUN ntal
Payment Sc 8 o the scheduled payment of all Rental Pa @ to aid

a U

elivery

d filing fees and other costs necessary to ves

ent in Lessee (“Soft Costs™), subject securityinterest granted to and
tained by Lessor as set forth in this A d otherwise incurred in connection
C

with the financing provided by the leg the Equipment as herein provided.
Such Soft Costs shall comprise nog
“Renewal Term” means each pe
that is coextensive with alPeriod and for which Lessee has extended the
term of this Agreement G
entsi’mgans We aggregate amounts (allocable to a principal component and
able by Lessee pursuant to Paragraph 4 hereof, as payments

cing of the Purchase Price for the Equipment as set forth in the

“State” means the State of California.
“Tax Certificate” means the Tax Certificate dated the Dated Date delivered by
Lessee in accordance with this Agreement.

Agreement to Lease-Purchase Equipment. Subject to the terms of this



Agreement, Lessor agrees to provide the funds specified in the Escrow Account
Agreement in order to finance the acquisition of the Equipment by Lessee. Subject to the
terms of this Agreement and the Escrow Account Agreement, Lessor demises, leases,
transfers and lets to Lessee, and Lessee acquires, rents and leases from Lessor, the
Equipment.

Term. The Initial Term shall commence as of the Dated Date and expire at midnight on
the last day of Lessee's current Fiscal Period. Beginning at the expiration of thg Initial
Term, the term of this Agreement shall automatically be extended upon thgsudgessive
appropriation by Lessee's governing body of amounts sufficient to payde
and reasonably estimated Additional Payments during the ne§<t su j
in the number of Renewal Terms, each coextensive with LesSge's eriod, as are
necessary for all Rental Payments identified on the Rental R@y dule hereto to be
paid in full, unless this Agreement is terminated as provige graph 26 hereof.

The term of this Agreement will expire upon @ccur of (a) the expiration

of the Initial Term or any Renewal Teffmohrig w Event of Non-appropriation
occurs, (b) the day after the last sc ?@ ental Payment shown on the Rental Payment
Schedule is paid in full, (c) the day af@ the Prepayment Option Amount is paid in full
pursuant to Paragraph 7 heregfexcept 8§ otherwise therein provided, or (d) ag Ev

Default and a terminafign e's rights under this Agreement as provide \

Paragraph 26 hereof.
e Nereby agrees to pay Rental Payments f quipenent for
ent from and after the Dated Datgdo egsor's mailing
ay te

SIgRa m time to time
OatesSpecified in the Rental

on. Lessee's obligation to make Rent ents ald to pay any Additional

ayments payable under this Agreemen®go a current obligation payable from
lawfully available funds and shall notgle 0 be an indebtedness within the
g

' % tutory limitation or requirement. Lessee
ts taxing power to make any Rental Payments

meaning of any applicable constite
has not pledged its full faith

0 Funding. Lessor's obligation to deposit the
in the Escrow Account into the Account described therein is
t of the following documents in a form and substance satisfactory to

amounts descri
subject to re
Lessor:

(a) originally signed counterparts of this Agreement and the Escrow Account
Agreement; (b) a copy of the certified resolution of the Lessee's governing board
authorizing the Lessee to enter into this Agreement and Escrow Account
Agreement; (c) a complete list of Equipment (subject to substitution of property
as permitted by the terms of Exhibit A); (d) an executed Rental Payment



Schedule; (e) a copy of IRS Form 8038G; (f) an Incumbency Certificate; (g)
evidence of insurance coverages required by Paragraph 17 of this Agreement; (h)
opinion of counsel to Lessee as to the due authorization, execution, delivery of
this Agreement and the Escrow Account Agreement and the enforceability
thereof; (i) opinion of Lessee's bond counsel as to the exclusion from Lessor's
income of the interest portion of the Installment Payments; (j) Tax Certificate; and
(k) any other documents the Lessor reasonably requests.

Agreement to Seek Appropriations; Notice of Event of Non-appropri
Lessee agrees that its primary business official will do all things lawf
official's power (a) to include amounts to make Payments hefeundge
biennial budget (as appropriate) to be submitted to Lessee'sé e dyand (b) to

use best efforts to obtain and maintain funds from which P t this Agreement
may be made. Lessee hereby agrees to notify Lessor nodgterfthag0 days prior to the last

day of its then current Fiscal Period of the occur@ ent of Non-appropriation.
I

Prepayment Option. Lessee is hereby grant Igh to prepay the aggregate
principal component of Rental Paymg 0 ot in part), prior to the
scheduled payment of the Rental P& ‘@ in pursuant to this Agreement, on each
Rental Payment date for which a Prep@#ment Option Amount is identified under the

column titled “PREPAY MERQL OPTION, AMOUNT?” on the Rental Paymentgsche,
ti
a

The option to prepay Shall ce November __, 20xx. Such prepayment
shall equal the Prepa t Amount (assuming that all Rental Payme &
iti o & s id)hown for

prior to the prepayment date have be
glon which such prepayment is to be effecti r th@column
: ch@dule. To
@ INgive or a written
8l Bgymenfelate on which such
is to be effective and the applicable Prepayfent Option Amount, which
hall be delivered to Lessor at least thi 0) dayS#n advance of the proposed
repayment date. The prepayment optiofghe ted may be exercised by Lessee
whether or not one or more Events ofRe ccurred and are then continuing at

the time of such exercise; provide that the prepayment of such principal
component of Rental Payme

of an Event of Default sh duce or otherwise affect liabilities or obligations
that Lessee has incu h Event of Default or otherwise terminate the
term of thi e ithstanding anything in this Agreement to the contrary.
Immedi prepayment being made, Lessor shall execute all documents

Lessee title in and to the Equipment free and clear of any lien,
encumbrance org@ther interest created by Lessor, but without warranties and in “where-is,
as-is" conditron, and release Lessor's security interest in the Equipment and shall deliver
such documents to Lessee. Lessor shall further cooperate in providing for the filing of
any necessary releases, termination statements or other similar documents and the release
of certificates of title or certificates of origin to Lessee.

Essentiality. Lessee's present intention is to make Payments for the Initial Term and all
Renewal Terms. In that regard, Lessee represents that the use and operation of the



Equipment is essential to its proper, efficient and economic governmental operation.
Lessee does not intend to sell or otherwise dispose of the Equipment or any interest
therein prior to the last Rental Payment (including all Renewal Terms) scheduled to be
paid hereunder.

Delivery and Installation of Equipment. Lessee shall select the type, quantity and

supplier of each item of the Equipment designated in Exhibit “A” hereto. In addition, the
Lessee shall have the right to substitute any other item of Equipment upon writen notice
from Lessee setting forth the quantity, cost per unit, description and serial
substituted items, subject to the condition that the weighted average usgful

the Equipment following substitution will be at least equal t the@ Agdfeement.

Lessee, as Lessor's agent for this purpose, shall order such ip ch supplier.
Any existing purchase order for any portion of the Equipmefat t been delivered
and installed as of the Dated Date shall be deemed to eQutetpy Lessee in its
capacity as Lessor's agent for purposes of this Ag t. or shall have no liability
for any delay in delivery or failure by the sup @er any Equipment or to fill any
S

purchase order or meet the conditiongsierReo TSl e its expense, will pay or cause
@ g, taxes, duties, insurance, installation,
testing and other charges in connectiO@@vith the delivery, installation and use of the
Equipment. As soon as practiggple afteRgeceipt, inspection and acceptance ofgll %@
Equipment, Lessee sh@hl f ssor with (i) an Acceptance Certificate in t T

i

Exhibit C, and (ii) in th Lessee has substituted equipment, a revise

facturer,

AE or alter any term
quipWent or any other

has or will have selected the
Equipment identified on Exhibit “A” kere i s own criteria and not in reliance on
any representations of Lessor.

ther obligations as set forth in
is Agreement. Lessee hereby acknow

|
e manufacturer, seller or supplier of any Eq
s duty to pay the Rental Payments a%m its

DISCLAIMER OF WA ESSOR, NOT BEING THE

A DEALE CH EQUIPMENT, HAS NOT MADE AND DOES NOT
MAKE , REPRESENTATION OR COVENANT, EXPRESS OR
IMPLI . MATTER WHATEVER, INCLUDING BUT NOT LIMITED
TO: THE MERGFIANTABILITY OF SUCH EQUIPMENT OR ITS FITNESS FOR
ANY PAR LAR PURPOSE, THE DESIGN OR CONDITION OF SUCH
EQUIPMENT, THE QUALITY OR CAPACITY OF SUCH EQUIPMENT, THE
WORKMANSHIP IN SUCH EQUIPMENT, COMPLIANCE OF SUCH EQUIPMENT
WITH THE REQUIREMENT OF ANY LAW, RULE, SPECIFICATION OR
CONTRACT PERTAINING THERETO, PATENT INFRINGEMENT OR LATENT
DEFECTS. Lessee accordingly agrees not to assert any claim



whatsoever against Lessor based thereon. Lessee further agrees, regardless of cause, not
to assert any claim whatsoever against Lessor for any direct, indirect, consequential,
incidental or special damages or loss of any classification. Lessor shall have no obligation
to install, erect, test, adjust, service or maintain any Equipment. Lessee shall look solely
to the manufacturer, seller and/or supplier for any and all claims related to the equipment.

LESSEE ACQUIRES, PURCHASES AND LEASES THE EQUIPMENT
“WHERE-IS, AS IS” AND “WITH ALL FAULTS.”

Lessor hereby acknowledges that, so long as no Event of Default or E
appropriation has occurred and is continuing hereunder, the arr
manufacturer, seller and/or supplier of the Equipment, if an § enefit of

Lessee.
Title to Equipment. During the term of this Agr 0 the

Equipment shall be vested in Lessee, subject t of Lessor under this
Agreement, unless Lessor terminate suant to Paragraph 26 hereof or
an Event of Non-appropriation occ vent title to the Equipment shall
immediately vest in Lessor free and of any right, title or interest of Lessee. Lessee;
at its expense, will protect angedefend [@gsee's title to the Equipment and Lesgor's

and interests therein Wi the Equipment, free and clear from any an
liens, encumbrances an r@cesses of Lessee's creditors and other perso :

of Equipment sh eS be and remain personal property notwi
such Equip r hereafter be affixed to realty.

wi t take any action
: g to b&er to become ineligible
sion from gross income of the owner or owiers thereof for federal income

a poses, nor will it omit to take or cause taken,Wn timely manner, any action, or
mission, which action or omission woNg c interest component of Rental

Payments to be or to become ineligiblg.fo sion from gross income of the owner
% uMposes. Lessee agrees to (a) execute and
nt acceptable to Lessor and Lessee, relating to
ed as Exhibit “D” hereto with respect to this Agreement as

essee represents that neither Lessee nor any agency or unit of
Lessee has any pfoperty, including cash and securities, that is legally required or
otherwise reStricted (no matter where held or the source thereof) to be used directly or
indirectly to purchase the Equipment. Lessee has not and will not establish any funds or
accounts (no matter where held or the source thereof) the use of which is legally required
or otherwise restricted to pay directly or indirectly any Rental Payments under this

Agreement, other than a bona fide debt service fund established to make Rental
Payments. Lessee certifies and covenants to Lessor and to the owners from time

or owners thereof for federal incomg
deliver a Tax Certificate in f




to time of Lessor's interests in this Agreement that, so long as any Rental Payments
remain unpaid hereunder, moneys on deposit in the Escrow Account will not be used in a
manner that will cause this Agreement to be classified as “arbitrage bonds” within the
meaning of Section 148(a) of the Code. If the Internal Revenue Services asserts in
writing, whether by a final adverse determination that gives rise to a right of
administrative appeal, or otherwise, that the interest component of Rental Payments is not
excludable from gross income for any reason (including, without limitation, any breach
of the covenants contained in this Paragraph 13), Lessee agrees to pay to Lessgr promptly
after any such written determination and on each Rental Payment date the

additional amount to compensate such owner or owners for the loss of dability
(including, without limitation, compensation relating to inter st Itf€s,

or addition to tax), which determination by Lessor shall be c se manifest
error). Notwithstanding anything herein to the contrary, an ount payable
by Lessee pursuant to this Paragraph 13 shall be payab ol Iavvfully available
funds. It is Lessor's and Lessee's intention that th not constitute a “true”

Lessor s and Lessee's intention
r federal income tax purposes.
: rlng the term of this Agreement, Lessee
e Equipment and may possess and use the
ament, provided that Lessee is in complia

lease for federal income tax purposes and, th
that Lessee be considered the owner g
Use of Equipment, Inspection and
shall be entitled to quiet enjoyment o
Equipment in accordance wi is AQre

, any insurance policies and any instal atl

i mental specifications) or warranties of t rer,

spect to the Equipment. Lessee shall p mlts and
i nt Lessor

ular business
whel@ver the Equipment

ted. At Lessor's request, Lessee shall provid

troduction of a draft budget, with the udget Yor the upcoming Fiscal Period
ommencing with the Lessee's current R ) or other proof of appropriation for

relating to Lessee's ability to
continue the term of this Agreeme xt succeeding Renewal Term as may be
reasonably requested by LessgP
no later than ten days a ofthe final budget, the current final budget for each

Fiscal Perlod (com the LeSsee's current Fiscal Period) or other proof of

the term of this Agreement for the next succeeding Renewal
bly requested by Lessor During the term of this Agreement and
upon the regue the Lessor, Lessee shall furnish or cause to be furnished to Lessor, at
Lessee's ex e, the audited financial statements of Lessee as at the close of and for
such Fiscal Period, all in reasonable detail, audited by and with the report of Lessee's
auditor.

QD

Security Agreement; Further Assurances. To secure the performance of all
of Lessee's obligations hereunder, Lessee hereby grants to Lessor, and Lessor shall have
and retain, a security interest constituting a first and exclusive lien on (a) the Equipment



delivered hereunder, on all attachments, repairs, replacements and modifications thereto
or therefore and on any proceeds therefrom and (b) moneys and investments held from
time to time in the Escrow Account and any proceeds therefrom. Lessee agrees to execute
and deliver such additional documents including, without limitation, certificates of title or
certificates of origin (or applications therefore) noting Lessor's interest thereon, opinions
of counsel, notices and similar instruments, in form satisfactory to Lessor, which Lessor
deems necessary or appropriate to establish and maintain its security interest in the
Equipment and in the moneys and investments in the Escrow Account.

Risk of Loss. All risk of loss, damage, theft or destruction to each ite
shall be borne by Lessee. No such loss, damage, theft or destructi
whole or in part, shall impair the obligations of Lessee hereungder ing, but not
limited to, the obligation to pay Rental Payments when due)§a igh shall continue
in full force and effect subject to the terms of this Agreegaent 1T@) the Equipment or any
portion thereof is destroyed (in whole or in part) by fire or other casualty
or (b) title to, or the temporary use of, the Equa
the exercise of the power of emineni@8ma
Lessee and Lessor shall cause the
award to be applied, at Lessee's optioRS0 long as Lessee is not in default, to (i) the
prompt repair, restoration, ificatiorNgr replacement of the Equipment or (i§) th@
payment in full of the@hen le Prepayment Option Amount. Any balanc@o
Proceeds remaining aft n of such work or payment of such Prepa x'
Option Amount ghi 4d promptly to Lessee. If the Net Proceeds 3 icient to
oMplete*tHe work or pay the
er C@se at a cost in excess

3

| immediately notify Lessor.
any insurance claim or condemnation

ir, restoration, modification or replacemey
ount in full, Lessee’s primary busi i

nt of Net Proceeds.

surance. In the event that Lessee is n@ise d as hereinafter provided
Lessee shall, at its own expense, prociie jgfain continuously in effect during the

term of this Agreement: (a) public
damage to or loss of property#figi

urance for personal injuries, death or

% or in any way relating to the Equipment
INdy in all events, with a coverage limit of not less

all-risk casualty and property insurance, in an

amount e the full replacement cost of the Equipment or the applicable
Prepay t. All such insurance shall name Lessor as an additional
insured. quired hereby shall provide that they may not be canceled or

materially alter ithout at least 30 days prior written notice to Lessor. Lessee shall

r copies or other evidence satisfactory to Lessor of each insurance
policy and each renewal thereof. Failure by Lessor to request evidence of such insurance
policies or renewals, or otherwise to verify the existence of such insurance, shall not
constitute a waiver of the requirements hereof. As an alternative to providing the
insurance required by the first paragraph of this Paragraph, or any portion thereof, the
Lessee may provide a self-insurance method or plan of protection if and to the extent
such self-insurance method or plan of protection shall afford reasonable coverage for the



risks to be insured against in light of all circumstances, giving consideration to cost,
availability and similar plans or methods of protection adopted by public entities in the
State other than the Lessee.

Maintenance and Repairs. Lessee shall use the Equipment in a careful and proper
manner, in compliance with all applicable laws and regulations and, at its expense, keep
and maintain the Equipment in good repair and working order, performing all
maintenance and servicing necessary to maintain the value and utility of the Equipment,
reasonable wear and tear excepted. Without the prior written consent of Legsof\Lessee
shall not make any alterations, modifications or attachments to the Equg

cannot be removed without materially damaging the functlogal ca@ cofomic

value or utility of the Equipment.

Taxes. Unless Lessee has provided Lessor with evide to sustain
an exemption therefrom, Lessee shall timely pay ts license fees, taxes
(including sales, use, excise, personal proper , stamp, documentary and

other taxes) and all other governme fe es or penalties whatsoever,
whether payable by Lessor or Lesse or h8eafter imposed by any governmental
body or agency on or relating to the Eg#i pment he Escrow Account, the Rental
Payments or the use, registraiign, rentaljghipment, transportation, delivery, oyner

operation of the Equipgien or relating to this Agreement or the Escrowc
Agreement; provided t the foregoing shall not include any feder@l, Stat
local income or eS of Lessor. The Lessee may, at the Lessee nsevand

in its name, contest any such taxes, assessments and nargé®and, in

i r gof, will be subject to loss or
rfeiture, in which event the Lessee shal p pay such taxes, assessments or
charges or provide the Lessor with fulleseSlr1 nst any loss which may result from
nonpayment.

Lessor's Performance gations. If Lessee shall fail to perform any of its
obligations hereund y, at ifSoption, perform any act or make any payment

including, but not limited to, payments for satisfaction of liens,
8Pl insurance. All expenses incurred by Lessor in performing such
acts and all suchgayments made by Lessor together with late charges as provided in
Paragraph low, and any reasonable legal fees incurred by Lessor in connection
therewith, shall be payable by Lessee to Lessor on demand. The performance of any act
or payment by Lessor as aforesaid shall not be deemed a waiver or release of any
obligation or default on the part of Lessee. Late Charges. Should Lessee fail to duly pay
any part of any Rental Payment or other sum to be paid to Lessor hereunder (including,
but not limited to, any amounts due as a result of Lessor's exercise of its rights under
Paragraph 26 hereof following an Event of Default) on the date on which such amount is

repairs,



due hereunder, then Lessee shall pay to Lessor late charges on such delinquent payment
following a grace period of ten (10) business days after the due date thereof until paid at
the rate of 12% per annum or the highest rate permitted by law, whichever is less.

Indemnification. Lessee assumes liability for, agrees to and does hereby indemnify,
protect and hold harmless Lessor and its agents, employees, officers, directors, parents,
subsidiaries and stockholders from and against any and all liabilities, obligations, losses,
damages, injuries, claims, demands, penalties, actions, costs and expenses (including
reasonable attorneys' fees), of whatsoever kind and nature, arising out of t
condition (including, but not limited to, latent and other defects and whgth

leasing or return of any item of the Equipment, regardless o
operated, or any failure on the part of Lessee to accept the
perform or comply with any conditions of this Agreem

contractor and nothing contained herein shall aut e or any other person to
operate any item of the Equipment so as to in e any liability or obligation
i e

for or on behalf of Lessor. Notwiths anyth in to the contrary, any
indemnity amount payable by Less nt W, this Paragraph 22 shall be payable
solely from lawfully available funds only to the extent authorized by law.

No Offset; Unconditi@nal tion. This Agreement is “triple net” and Lessge'
obligation to pay all ReRgal nts and Additional Payments hereunder sh

absolute and uncg nder any and all circumstances subject tg th an
conditions ofgifi ent. Without limiting the generality of th : essee
shall no ny abatement of rent or reductionghergdf o against rent,
includ d to, abatements, reductions to Yy present or

i e; nO® except as otherwise
ovided herein, shall this Agreement terminaig, or the respective obligations

or or Lessee be otherwise affected, by, n of afy failure of the Equipment to
erform in the manner or to the extent t ticipated or to achieve cost or other

age to or loss or destruction of all or
any of the Equipment from whatseg the taking or requisitioning of the

Equipment by condemnation

Equipment, the interfere se by any private person or corporation, it being
the intention of the parti Rental Payments and Additional Payments
payable b : p shall continue to be payable in all events unless the
obligati @ shall expire or be terminated pursuant hereto (including upon
the occ Vent of Non-appropriation) or until the Equipment has been

returned to the p@8session of Lessor as herein provided (for all purposes of this
Agreement item of the Equipment shall not be deemed to have been returned to
Lessor's possession until all of Lessee's obligations with respect to the return,
transportation and storage thereof have been performed).

Representations and Warranties of Lessee. Lessee hereby represents and
warrants to and agrees with Lessor that:



Lessee has the power and authority under applicable law to enter into the transactions
contemplated by this Agreement and the Escrow Account Agreement and has been

duly authorized to execute and deliver this and the Escrow Account Agreement and to
carry out its obligations hereunder and there under. Attached hereto as Exhibit “F” is a
full, true and correct copy or an original of a resolution or other appropriate official
action of Lessee's governing body specifically authorizing Lessee to execute and deliver
this Agreement and the Escrow Account Agreement. Attached hereto as Exhibit “G” is a
full, true and correct copy or an original of an Incumbency Certificate relatinggo the
authority of the officers who have executed and delivered this Agreement god te Escrow
Account Agreement on behalf of Lessee. Attached hereto as Exhibit “l i
and correct copy or an original of an opinion of Lessee's legal co e ing*"the
legal, valid and binding nature of this Agreement and the Es t Agreement on
Lessee and certain other related matters. All requirements e and procedures
have occurred in order to ensure the enforceability of thi the§scrow Account
Agreement, and Lessee has complied with such p i requirements, if any, as
may be applicable to the transactions contem this Agreement and the Escrow
Account Agreement. Lessee is not sugfe I contractual limitation or
provision of any nature whatsoeve @ any Wy limits, restricts or prevents Lessee
from entering into this Agreement or W€ Escrow Account Agreement or performing an
of its obligations hereunder, g  extent that such performance may hg limi

bankruptcy, insolven @F‘ ation or other laws affecting creditors' right X .
There is no actiog [ ding, inquiry or investigation, at law or_in Sylity, bevore or
by any courtgaub aid or body, known to be pending or threate, inSNer
affectin 1 the best knowledge of Lessee is therefore,
decision, ruling or finding efally rsely affect the

templated by this Agreement, the Es coundAgreement or any
ent or instrument to which Lessee is a partygand which is used or

plated for use in the consummation of, ansacti®ns contemplated by this
greement and the Escrow Account A authorizations, consents and

approvals of governmental bodies or age ed in connection with the execution
and delivery by Lessee of this AgR the Escrow Account Agreement or in
connection with the carrying g

procedures as requi tat@law. Th€ payment of the Rental Payments or any portion
thereof is e (under the terms of this Agreement, the Escrow Account
Agreem Jle@¥ing arrangement) directly or indirectly (i) secured by any
interest S
a state or local g@vernmental unit or payments in respect of such property; or (ii) on a
present value*basis, derived from payments (whether or not to Lessee) in respect of
property, or borrowed money, used or to be used in any activity carried on by any person
other than a state or local governmental unit. The Equipment will not be used, directly or
indirectly, in any activity carried on by any person other than a state or local
governmental unit. No portion of the Purchase Price for the Equipment will be used,
directly or indirectly, to make or finance loans to any person other than Lessee. Lessee



has not entered into and will not enter into any management or other service contract with
respect to the use and operation of the Equipment.

The entering into and performance of this Agreement and the Escrow Account will not
violate any judgment, order, law or regulation applicable to Lessee or result in any breach
of, or constitute a default under, or result in the creation of any lien, charge, security
interest or other encumbrance upon any assets of Lessee or on the Equipment or the
Escrow Account pursuant to any indenture, mortgage, deed of trust, bank loan or credit
agreement or other instrument to which Lessee is a party or by which it or 4
be bound, except as herein provided. Lessee is acquiring the Equipmengfo

within the geographic boundaries of its Member Agencies and fo& 0 Other

agencies in accordance with Lessee's public purpose. The weight ge Useful life of
the Equipment will not be less than the term of this Agree all
contemplated Renewal Terms.

Lessee has entered into this Agreement and th ccount Agreement for the
purpose of purchasing, acquiring an e §pMent. The Purchase Price for the
Equipment will be paid directly by ow Rccount Holder from the Escrow Account
pursuant to the Escrow Account Agré@ffient to the manufacturer, seller or supplier
thereof, and no portion of theRurchase Rgice for the Equipment will be paid tgLes

rgPriations or has other lawfully available \
ents due during the Initial Term.

Lessee has made suffic
funds to pay all
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efault. Each of the following events constitdiies an “Event of

” hereunder:
essee fails to pay in full the Rental Pa @ the expiration of the grace period
Ty e

for late charges, as provided for in P3 of. Lessee fails to comply with any
other agreement or covenant of Le
receipt of written notice fro

gading in any material respect on the date made; or actual sale, lease
or encumbrancet any of the Equipment by the Lessee or the making of any levy, seizure
or attachmeftithereof or thereon. Repossession and Lessor's Other Rights Upon Event
of Default or Event of Non-appropriation. Immediately upon the occurrence of an
Event of Default or immediately after the expiration of the Initial Term or any Renewal
Term during which an Event of Non-appropriation occurs, Lessor may terminate this
Agreement or Lessee's rights hereunder and in any such event repossess the Equipment,
which Lessee hereby agrees, at its expense, to surrender promptly to Lessor at such
location in the County of Orange, California as Lessor shall direct and Lessee shall



remain liable for all Rental Payments due during the Fiscal Year in which the Event of
Default occurs. Such right of repossession and other rights as specifically provided

in this Paragraph 26 shall constitute the sole remedies for Lessee's failure to make
Payments or otherwise perform its obligations when required hereunder. If Lessor is
entitled to repossess the Equipment hereunder, Lessee shall permit Lessor or its agents to
enter the premises where the Equipment is then located. In the event of any such
repossession, Lessee shall execute and deliver such documents as may reasonably be
required to transfer title to and possession of the Equipment to Lessor, free an clear of
all liens and security interests to which the Equipment may have become
Immediately upon the occurrence of an Event of Default or an Event

appropriation, the Lessee will pay all amounts in the Escrow Ac essor. Any
termination of this Agreement at Lessor's option as prowde raph 26 shall
take effect at the end of the Initial Term or the Renewal Te ect unless
Lessor (at its option) elects to terminate this Agreeme a jer date.

Upon repossession, if the Equipment is damaged made less suitable

for the purposes for which it was manufactur dellvered to Lessee

optlon to: (a) repair and restore
ch as received by Lessee (reasonable wear
and tear excepted) and, at its expenseg@fomptly return the Equipment to Lessor (or to a
location identified in a writteggotice tO@essee) or (b) pay to Lessor the actuagcos

(reasonable wear and tear excepted

such repair, restoratio If Lessor terminates this Agreement pursuangt
Paragraph 26 or an EveRiO ppropriation occurs and Lessee continues r\e
Equipment after (i€ T fm or any Renewal Term during which f Default
or Event of propiation occurs or if Lessee otherwise refuseg al
Paymen ingiePRenewal Term for which Lessee' as

De entitled to
puta to such holdover
e Equipment that Lessee continues to use Ofgio the remainder of such
al Term for which such appropriation been Made. Lessor shall also be

ntitled to exercise any or all rights and'¥gm t Lessor may have at law or in
equity, including the exercise of any kig dies to which Lessor is entitled with
respect to the Escrow Account unelg % s@pow Account Agreement and hereunder.

oX

No right or remedy herein co or reserved to Lessor is exclusive of any right
or remedy herein or at | i

be cumulative of ev t or reMedy given hereunder or now or hereafter xisting
at law or ingeguityfor te or otherwise, and may be enforced concurrently therewith
or from [

or otherwise available to Lessor shall impair, affect or be construed as a waiver of its
rights thereafter to exercise the same. Any single or partial exercise by Lessor of any
right hereunder shall not preclude any other or further exercise of any right hereunder.

No Sale, Assignment or Other Disposition by Lessee. Lessee agrees not to
(@) sell, assign, transfer, lease, sublease, pledge or otherwise encumber or suffer a lien or



encumbrance upon or against any interest in this Agreement, the Escrow Account
Agreement (including the Escrow Account thereunder) or the Equipment, (b) enter into
any contract or agreement with respect to the use and operation of any of the Equipment
by any person other than Lessee, without Lessor's prior written consent in each instance.
Lessee shall at all times remain liable for the performance of the covenants and
conditions on its part to be performed, notwithstanding any assigning, transferring or
other conveyance that may be made with such consent. Lessee shall take no action that
may adversely affect the excludability from gross income for federal income tax purposes
of any portion of the interest component of the Rental Payments.

Assignment by Lessor. (a) Lessor, without Lessee’s consent, ma i réassign all
of Lessor’s right, title and/or interest in and to this Agreement, th count and
the Escrow Account Agreement including, but not limited t ayments and
other amounts payable by Lessee and Lessor’s interest figthelEqUpment, in whole or in
part to one or more assignees by Lessor at any ti VI however, in no event shall
Lessee be required to make Rental Payments ’@ces or otherwise deal with
respect to matters arising under this A@rce wi e than one individual or entity.
No such assignment shall be effect ain essee unless and until written notice of
the assignment is provided to Lessee \#hen presented with a notice of assignment,
Lessee will acknowledge in witing rec8pt of such notice for the benefit of Lggsor
any assignee. Lessee ﬁ" omplete and accurate record of all such assj I
form necessary to com gction 149 of the Code. Lessor covenants an %

it for Compliance with State and federal securi aws,

t ag@ht in
Lessor

rom Rule 15¢2-12, and
0 undertaking to provide any
ecution and delivery of this Agreement.

le of this Agreement or Lease Interes
acknowledges and agrees that the Lessge
continuing or other disclosure foll %

Lessor acknowledges and agr,
possession of the Equipment following an Event of Default

(includi ation, the costs and expenses to deliver possession of the
Equipment to sugh location as Lessor directs pursuant to Paragraph 26 hereof) and the
exercise of remedies with respect to the Escrow Account following an Event of Default,

incurred by Lessor in enforcing any of the terms, conditions or provisions of this
Agreement and the Escrow Account Agreement.

Severability. If any provision of this Agreement is or becomes invalid, illegal
or unenforceable, such invalidity, illegality or unenforceability will not affect the other



provisions of this Agreement, which shall be valid and enforceable to the fullest extent
permitted by law.

Notices. All notices, reports and other documents provided for in this Agreement shall be
deemed to have been given or made when delivered (including by facsimile transmission)
or three days after being mailed by certified mail, postage prepaid, addressed to Lessor or
Lessee at their respective mailing addresses set forth above or such other addresses as

either of the parties hereto may designate in writing to the other from time to tj
such purpose.

attached hereto constitute the entire agreement between Les
to the Equipment and the subject matter hereof. No term or @r his Agreement
may be changed, waived, amended or terminated exce n agreement signed
by both Lessor and Lessee, except that Lessor ma rlal number and additional
description details on Exhibit “A” hereto of i qmpment after delivery thereof.

Amendments. This Agreement, the Escrow Account Agreemen %

Construction. This Agreement sh esp&ets be governed by and construed in
accordance with the laws of the State alifornia. The titles of the Paragraphs of this v
are for convenience only an Il not Ogfine or limit any of the terms or
provisions hereof. Tirfg i sence of this Agreement in each of its prow\

hi

ligations and Indemnities. The proyis
Agreement ng upon, and (subject to the limitations of gi- ap hereof)
shall in of the respectlve aSS|gnees and_succagfors eSsor and Lessee;
i L88see PPBVided for in

ull T@rce and effect

of this Agreement.

9, 3 and 22 of this Agreement shall cont
anding the expiration or termination of the ter

when executed shall be deemed to b t all together shall constitute but one
and the same agreement.

ounterparts. This Agreement may be e@several counterparts, each of which

Interest. [Intentionally |

ault occurs prior to Lessee's acceptance of all the Equipment, the amount
then on deposit in the Escrow Account shall be applied to prepay the unpaid principal
component of the Rental Payments in whole on the first business day of the month next
succeeding the occurrence of either such Event plus accrued interest to the prepayment
date; provided, however, that the amount to be prepaid by Lessee pursuant to this
Paragraph 37 shall first be paid from moneys in the Escrow Account and then from other



moneys available for such purpose as a result of the exercise by Lessor of its rights and
remedies under this Agreement. Any funds on deposit in the Escrow Account on the
prepayment date described in this subparagraph (b) in excess of the unpaid principal
component of the Rental Payments to be prepaid plus accrued interest thereon to the
prepayment date shall be paid promptly to Lessee. (c) To the extent that Lessee has not
accepted all items of Equipment, before the eighteen-month anniversary of the Dated
Date, or there otherwise remains a balance on deposit in the Escrow Account on the
eighteen-month anniversary of the Dated Date, the amount then on deposit in the Escrow
Account shall, at the option of the Lessee, be applied to prepay the unpaid gringi
component of the Rental Payments in part, in inverse order of Rental R

first business day of the next month plus accrued interest to ,
provided, however, that the amount to be prepaid by Lessee &9@”3 aragraph 37
S

shall be paid from moneys in the Escrow Account. Notwithgta uch partial
prepayment, this Agreement shall remain in full force

th respect to the
portion of the Equipment accepted by Lessee duri teen-month period, and the
portion of the principal component of Rental @mammg unpaid after such
prepayment plus accrued interest th e yable in accordance with the

terms of this Agreement. Upon Le estiL essee shall execute an amendment to
the Rental Payment Schedule that reflg€ts the change to the Rental Payments as a result

of such partial prepayment. @ °® e
IN WITNE ] % F,"Lessor and Lessee have each caused(h@& to be

duly ex d angd d€l¥ered as of the date first above wri

fo

PRINTED NAME:

TITLE:

LESSOR:

BY:

PRINTED

TITLE:




EXHIBIT “A”
EQUIPMENT DESCRIPTION

Description of Equipment :

Quantity :

.
Serial or VIN Numbers (if available) : Q\@

Items of Equipment may be substitut8@ipon written notice from Lessee setting forth th
quantity, cost per unit, descrigtion and Sggial number of such substituted itemsg, subj

the condition that the Yeig @ verage useful life of all of the Equipment followi
substitution will be at Ie@st @§ual 40 the term of the Agreement. 0\
\S )~
RENTAL PAYMENT S
atey:
al Component :
Interest Component : ;\e

Prepayment Option Amounj#®

>



EXHIBIT “C”
ACCEPTANCE CERTIFICATE

THE UNDERSIGNED ACKNOWLEDGES AND REPRESENTS THAT:

1.

The Equipment identified in Exhibit “A” to the above-referenced Agreement is delivered,
installed, available for use and is placed in service as of the Acceptance

Date indicated below.

2.
Such Equipment is in good operating condition and repair and is accepigd

as satisfactory in all respects for purposes of the Agreement.‘
ACCEPTANCE DATE: \@
AUTHORIZED SIGNATURE:
PRINTED NAME:
TITLE:
&
@ EXHIBIT “D” \
IRS FORM 8038G
[SEE ATT ‘6

EXHIBIT “E”
INSURANCE COVERAGE CERQ\IFICATES
CH INSURANCE CERTIFICATE]

AUT
[SEE ATTACHMENT]@

RESOLUTION



EXHIBIT “G”
INCUMBENCY CERTIFICATE OF LESSEE

The undersigned, the duly authorized representative of the named Lessee under

that certain Equipment Lease-Purchase Agreement dated as of [Dated Date] (the
“Agreement”), with [Lessor], as Lessor, hereby certifies as follows in accordance with
the requirements of the Agreement. Capitalized terms used herein have the sarge meaning
as in the Agreement. I hold the position noted under my signature, and | haxe
authority necessary to execute and deliver this Certificate. The followi
Lessee are duly elected or appointed, and the signatures abo*e the name and

title are true and correct and, where required, have been filed wit ropriate
officials of the State. \
SIGNATURE: Q

PRINTED NAME: e

TITLE:

SIGNATURE:

PRINTED NA

.\@
N

S HEREOQF, | have executed and deli s ceMpficate as of this
, 2XXX.
AL COUNSEL

C ACCOUNT AGREEMENT

OPINI@
[SEE ATTACHMENT]

[SEE ATT HN%



