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EQUIPMENT LEASE-PURCHASE AGREEMENT
Dated as of Oc{ober 10,2013

This Equipment Lease-Purchase Agreement (the "Lease') is made and entered into by and
between Kansas State Bank of Manhattan, a Kansas corporation ("Lessor") and the City of FreÁno, a
California municipal corporation ("Lessee"). Lessor and Lessee are sometimes referred to herein as a
"Part)¿" or the "Parties."

1. LEASE OF EQUTPMENT.

Subject to the terms and conditions of this Lease, Lessor agrees to finance the lease-purchase to
Lessee, and Lessee agrees to have Lessor finance the lease-purchase of all Equipment described in
Schedule A attached hereto. This Lease is not a commitmentby Lessor or Lessee io ènter into any other
Lease not currently in existence, and nothing in this Lease shall be construed to impose any obllgation
upon Lessor or Les,cee to enter into any proposed Lease, it being understood thaf whether Lesior or
Lessee enter into any proposed Lease shall be a decision solely within their respective discretion.

2. CERTAIN CONDITIONS.

All terms defined in the Lease are equally applicable to both the singular and plural form of
such terms.

(a) "Equipment" means the property described in Schedule A, together with
attachments, additions, accessions, pafts, repairs, improvements, modifications, rfrlacements
substitutions thereon and thereto.

(b) "Lease" means this Lease together with Schedule A and all addenda, riders,
attachments, ceftificates and exhibits to this Lease.

(c) "Lien" means any security interest, lien, mortgage, pledge, encumbrance, judgment,
execution, attachment, warrant, writ, levy, other judicial process or clàim óf uny nature whaisoe,irer by
or ofany person.

(d) "Schedule" means Schedule A signed and delivere dby Lessee and Lessor,together with
any addenda, riders, attachments, certificates and exhibits thereto, as the same may from timJto fime be
amended, modified or supplemented.

3. LEASE TERM.

The term of this Lease ("Lease Term") commences on, and interest accrues from, the date
identified in Schedule A as the Commencement Date and, unless earlier terminated as expressly provided
in this Lease, continues until Lessee's payment and performance in full of all of Lesse¿sòUtigution. under
this Lease for the sixty (60) month payment term identified in the Payment Schedule.

4. RENT PAYMENTS.

4.1. Lessee agrees to pay to Lessor the rent payments ("Rent Payments") in the amounts and
on the dates set forth in the Pqtment Schedule attached to Schedule A ("Payment Schedule,,). A
portion of each Rent Payment under this Lease is paid as and represents the payment of interest as

"1

all
and

EQUIP LEASE PURCH10.10,13



set forth in Schedule A. Rent Payments under this Lease are payable out of those funds that the
governing body of Lessee duly appropriates and that are available for the purpose of making
payments under this Lease ("LegallyAvailable Funds"), in U.S. dollars, without Àotice or demand, a:t
the office of Lessor identified below (or such other place as Lessor may designate from time to time in
writing). Lessor shall have the option to charge interest at the highest iawful rate on any Rent
Payments received later than the due date for the number of days that the Rent Payment(s) weie late.
Lessee agrees to pay any fees associated with payment systems other than check, wirè transfer or
ACH.

4.2. Le,ssor and Lessee understand and intend that the obligation of Lessee to pay Rent
Payments under this Lease shall constitute a current expense of Lessee payable exclusively from iegally
Available Funds and shall not in any way be construed to be a debt of Lutt", in contravention oiany
applicable constitutional or statutory limitations or requirements concerning the creation of indebtedness
by Lessee, nor shall anything contained in this Lease constitute a pledge óf tn" full faith and credit or
taxing po\¡ier of Lessee. Lessee shall not perrnit any person or entity (inctuAing the federal government) to
guarantee any Rental Payments under this Lease.

5. DELIVERY; ACCEPTANCE; FUNDING CONDITIONS.

5 . 1 . Lessee shall select the type, quantity and Equipment supplier of each item of Equipment
designated in Schedule A. once Lessor and, Lessee have executed this Léase, Lessee shall prepaie ã
purchase order for the Equipment identified in Schedule A. Once the Equipment listed on'.uù purchase
order lras been approv ed by Lessee, Lessee shall submit the purchase order-to the Equipment supplier.

5.2' Lessee shall, at its sole expense, arrange for the transportation, delivery and installation
of all Equipment to the location specifîed in Schedule A ("Loóation") by Equipment suppliers
("Suppliers") selected by Lessee.

5.3. Lessee shall accept Equipment for purposes of this Lease as soon as it has been delivered
and is operational. Lessee shall evidence its acceptance of any Equipment by signing and delivering to
Lessor a final receipt certificate as soon as practicable after receipt of the Equipment.

5.4. If Lessee signs and delivers a final receipt certificate and if all Funding Conditions have
been satisfied in full, then Lessor will (a) pay or cause to be paid the costs to acquire and install the
Equipment as stated in Schedule A ("Purchase Price") to the applicable Supplier or @¡ reimburse Lessee
for all or any portion of the Purchase Price to the extent previously paid by Lessee, in either case as
Lessee shall direct.

5.5. Lessor shall have no obligation to pay any Purchase Price unless all reasonable
conditions established by Lessor ("Funding Conditions") have been satisf,red, including, without
limitation, the following: (a) Lessee has signed and deliveredto Lessor an executed, original copy of the
Agreement and all required Schedules and attachments; (b) no Event of Default shall have occurred and
be continuing under this Lease; (c) no material adverse change shall have occurred in the financial
condition of Lessee or any Supplier; (d) the Equipment is reasonably satisfactory to Lessee and is free and
clear of any Liens (except Lessor's Liens); all representations of Lessee in the Lease remain true, accurate
and complete; (f) the amount (if any) that Lessor may require in advance that Lessee apply to the payment
of Equipment costs; and (g) Lessor has received all of the following documenti, which rtrâtt U.
reasonably satisfactory, in form and substance, to Lessor: (1) evidence of insurance coverage or selÊ
insurance required by the Lease; (2) reasonably detailed invoices for the Equipment; (3) tolhe extent
applicable, certif,icates of title or certificates of origin (or applications therefòr) noting Lessor's interest
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tlrereon; (4) copies of resolutions by Lessee's governing body, duly authorizing the Lease and
incumbency certificates for the person(s) who will sign the Lease; and (5) such other documents and
information previously identified by Lessor or otherwise reasonably requested by Lessor.

5.6.Lessor and Lessee agree that interest earnings on unspent proceeds from the date offunding to
the date that they are exhausted will accrue to the benefit of the City, as listed in Section 2.03 of the
attached Escrow Agreement.

5.7.|n the event both Lessee and Lessor mutually agree to utilize an Escrow Account, then
immediately following the execution and delivery of this Lease, Lessor and Lessee agree to execute and
deliver and cause Escrow Agent to execute and deliver the Escrow Agreement. This Lease shall take
effect only upon execution and delivery of the Escrow Agreement by the parties thereto. Lessor shall
deposit or cause to be deposited with the Escrow Agent for credit to the Equipment Acquisition Fund the
SUM Of TWO MILLION, THREE HUNDRED FIFTY THOUSAND DOLLARS AND NO CENTS
($2,350,000.00), which shall be held, invested and disbursed in accordance with the Escrow Agreement.

6. RENT ABATEMENT AND RENTAL INTERRUPTION INSURANCE.

6.1. During any period in which there is substantial interference with the use and possession
by Lessee of any part of any Equipment covered by a Lease caused by material damage or destruction to
such Equipment, Rent Payrnents due under such Lease shall be abated as provided below. The amount of
abatement shall be such that the resulting Rent Payments represent fair consideration for the use and
possession of the portions of the Equipment that are not materially damaged or destroyed. Such
abatement shall continue for the period commencing with the date of such damage or destruction and
ending with the substantial completion of the work of repair or replacement of the affected Equipment or
portions thereof ("Abatement Period"). In the event of any such damage or destruction, the Lease shall
continue in full force and effect including, without limitation, Lessee's obligationto repairorreplacethe
damaged or destroyed Equipment. Lessee waives the benefits of California Civil Code sections 1932(2)
and 1933(4) and any and all other statutory rights to terminate this Lease by virtue of any damage or
destruction to any Equipment covered by this Lease.

6.2. Lessee at its sole expense shall at all times maintain rental interruption insurance in an
amount not less than the greatest amount of Rent Payments payable by Lessee in any twelve (12) month
period of the Lease Term. This insurance coverage shall insure against loss or reduction of Rent
Payments payable to Lessor due to a rental abatement described in Subsection 6.1 above resulting from
Lessee's loss of use or possession of the Equipment or any substantial portion thereof and caused by any
and all perils, including, without limitation, Acts of God and other events of force majeure. Such
insurance proceeds shall be payable to Lessor in amounts proportionate to the loss of use or possession of
the affected Equipment and shall supplement Lessee's abated Rent Payments (if any) during the repair or
reconstruction period so that the aggregate of Lessee's abated Rent Payments and the amount of the rental
interruption insurance payments equals the scheduled Rent Payments due under the Lease during the
Abatement Period. The insurer shall be reasonably satisfactory to Lessor. Lessee shall promptly deliver to
Lessor satisfactory evidence of such required insurance coverage and all renewals and-replacements
thereof. Each insurance policy will require that the insurer give Lessor at least 30 days prior written
notice of any cancellation or reduction of such policy and will require that Lessor's interests remain
insured regardless of any act, effor, misrepresentation, omission or neglect of Lessee.

7. WARRANTIES.
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For and during the Lease Term under this Lease, Lessor assigns to Lessee any manufacturer or
Supplier product warranties, express or implied, applicable to any Equipment and to obtain the customary
services furnished in connection with such warranties at Lessee's sole expense. Lessee agrees that (a) all
Equipment will have been purchased in accordance with Lessee's specifications from Suppliers selected
by Lessee, (b) Lessor assumes no obligation with respect to any manufacturer's or Supplier's product
warranties or guaranties, (c) no manufacturer or Supplier or any representative ofsaid parties is an agent
of Lessor, and (d) any warranty, representation, guaranty or agreement made by any manufacturei or
Supplier or any representative ofsaid parties shall not be binding upon Lessor.

8. TITLE; SECURITY INTEREST.

8.1. Upon Zessee's acceptance of Equipment under this Lease, title to such Equipment shall
vest in Lessee, subject to Lessor's security interest therein and all of Lessor's other rights under this Lease
including, without limitation, Sections 6,20 and2l hereof.

8.2. As collateral security for Les,see's obligations to pay all Rent Payments and all other
amounts due and payable under this Lease and to perform and observe all covenants, agreements and
conditions (direct or indirect, absolute or contingent, due or to become due or existing or hereafter
arising) of Lessee under this Lease, Lessee hereby grants to Lessor a first priority, exclusive securþ
interest in any and all of the Equipment (now existing or hereafter acquired) under this Lease and any and
all proceeds thereof. Lessee agrees to execute and deliver to Lessor all necessary documents to evidence
and perfect such securify interest, including, without limitation, Uniform Commercial Code (UCC)
financing statements and any amendments thereto and certificates of title or certihcates of origin (or
applications thereof) noting Lessor's interest thereon.

9. PERSONALPROPERTY.

All Equipment is and will remain personal property and will not be deemed to be affrxed or attached
to real estate or any building thereon.

10. MATNTENANCE AND OPERATION.

Lessee shall, at its sole expense: (a) repair and maintain all Equipment in good condition and
working order, in accordance with manufacturer's instructions, and supply and install all replacement
parts or other devices when required to so maintain the Equipment or when required by applicable
law or regulation, which parts or devices shall automatically become part of the Equipment; (b)use
and operate all Equipment solely for the purpose of performing one or more governmental functions of
Lessee and in a careful manner in the normal course of its operations and only for the purposes for
which it was designed in accordance with the manufacturer's warranty requirements; and (c) comply
\ /ith all laws and regulations relatìng to the Equipment. If any Equipment is customarily covered by
a maintenance agreement, Lessee will furnish Lessor with a maintenance agreement by a party
reasonably satisfactory to Lessor. No maintenance or other service for any Equipment will be
provided by Lessor.

I L USE OF EQUIPMENT; LOCATION & INSPECTION

11.1. During the term of this Lease, Lessee shall be entitled to quiet enjoyment of the
Equipment and may possess and use the Equipment in accordance with this Lease, provided that Lessee is
in compliance in all respects with the terms of this Lease and in conformity with all applicable laws, any
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insurance policies and any installation requirements (including environmental specifications) or
warranties of the manufacturer, seller/and or Suppliers with respect to the Equipment.

11.2. Lessee shall provide all permits and licenses, if any, necessary for the installation and
operation of the Equipment under this Lease. Lessor shall have the right, upon reasonable prior notice to
Lessee and during regular business hours, to inspect the Equipment at the premises of Lessee or wherever
the Equipment may be located. Lessee shall promptly notifli Lessor of any alleged encumbrances on the
Equipment identified in this Lease.

12. LIENS, SUBLEASES AND TAXES.

12.1. Lessee shall keep all Equipment free and clear of all Liens except those Liens created
under this Lease. Lessee shall not sublet or lend any Equipment to be used by anyone other than Lessee or
Lessee's employees.

12.2. Lessee shall pay when due all Taxes that may now or hereafter be imposed upon: any
Equipment or its ownership, leasing, rental, sale, purchase, possession or use; this Lease; or any Rent
Payments or any other payments due under this Lease. If Lessee fails to pay such Taxes when due, Lessor
shall have the right, but not the obligation, to pay such Taxes. lf Lessor pays any such Taxes, then Lessee
shall, upon demand, immediately reimburse Lessor therefore. "Taxes" means present and future taxes,
levies, duties, assessments or other governmental charges that are not based on the net income of Lessor,
whether they are assessed to or payableby Lessee or Lessor, including, without limitation (a) sales, use,
excise, licensing, registration, titling, gross receipts, stamp and personal properly taxes and (b) interest,
penalties or fines on any of the foregoing.

13. RISK OF LOSS.

13.1. Lessee bears the entire risk of loss, theft, damage or destruction of any Equipment in
whole or in part from any reason whatsoever ("Casualty Loss"). No Casuaþ Loss to any Equipment shall
relieve Lessee from the obligation to make any Rent Payments or to perform any other obligation under
this Lease. Proceeds of any insurance recoverywill be applied to Lessee's obligations underthis Section
13.

13.2. If a Casualty Loss occurs to any Equipment, Lessee shall irnmediate notifu Lessor of the
same and Lessee shall, unless otherwise directed by Lessor, immediately repair the same.

13.3. If Lessor determines that any item of Equipment has suffered a Casualty Loss beyond
repair ("Lost Equipment"), then Lessee shall either: (a) as soon as reasonable practical, replace the Lost
Equiprnent with similar equipment in good repair, condition and working order free and clear of any
Liens (except Lessor's Liens) and deliver fo Lessor a purchase order, bill ofsale or other evidence ofsale
to Lessee covering the replacement equipment, in which event such replacement equipment shall
automatically be Equipment under the applicable Lease, or (b) on the next scheduled Rent Payment due
date, pay Lessor (i) all amounts owed by Lessee under the applicable Lease, including the Rent Payment
due on such date, plus (ii) an amount equal to the applicable Termination Value set forth in the Pa)¡ment
Schedule. lf Lessee is making such payment with respect to less than all of the Equipment under a Lease,
then Lessor will provide Lessee with the pro rata amount of the Termination Value to be paid by Lessee
with respect to the Lost Equipment.

13.4. Lessee shall bearthe risk of loss for, shall pay directly and shall defend against any and
all claims, liabilities, proceedings, actions, expenses, damages or losses arising under or related to any
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Equipment, including, but not limited to, the possession, ownership, lease, use or operation thereof. These
obligations of Lessee shall survive any expiration or termination of this Lease. lf any Equipment is
retunred by Lessee to Lessor in accordance with the terms of this Lease, Lessee shall not bear the risk of
loss of, nor pay for, any claims, liabilities, proceedings, actions, expenses, damages or losses which arise
directly from events occurring after any Equiprnent has been returned by Lessee, or which arise directly
from the gross negligence or willful misconduct of Lessor.

14, INSURANCE.

14.1. (a) Lessee at its sole expense shall at all times keep all Equipment insured against all
risks of loss or damage from every cause whatsoever (including collision in the case of vehicles) for an
amount not less than the Tennination Value of the Equipment under this Lease. Lessor shall be named as
lender loss payee with respect to all insurance covering damage to or loss of any Equipment, and the
proceeds of any such insurance shall be payable to Lessor as loss payee to be applied as provided in
Section 13.3. (b) The Total Amount Financed as set forth on the Payment Schedule does not include the
payment of any premium for any liability insurance coverage for bodily injury and/or property damage
caused to others and no such insurance will be purchasedby Lessor. (c) Lessee at its sole expense shall at
all times carry public liability and property damage insurance in amounts reasonably satisfactory to
Lessor protecting Lessee and Lessor from liabilities for injuries to persons and damage to property of
others relating in any way to any Equipment. Lessor shall be named as additional insured with respect to
all such public liability and property damage insurance, and the proceeds of any such insurance shall be
payable first to Lessor as additional insured to the extent of its liability, and then to Lessee.

14.2. All insurers shall be reasonably satisfactory to Lessor. Lessee shall promptly deliver to
Lessor satisfactory evidence of required insurance coverage and all renewals and replacements thereof.
Unless otherwise indicated in writing by Lessor, such insurance shall be deemed reasonably satisfactory
to Lessor. Each insurance policy will require that the insurer give Lessor at least 30 days prior written
notice of any cancellation of such policy and willrequire that Lessor's interests remain insured regardless
of any act, error, misrepresentation, omission or neglect of Lessee. The insurance maintainedby Lessee
shall be primary without any right of contribution from insurance which may be maintained by Lessor.

14.3. If Lessee is self-insured under an actuarially sound self-insurance program that is
acceptable to Lessor with respect to equipment such as the Equipment under this Lease, Lessee shall
maintain during the Lease Tenn such actuarially sound self-insurance program and shall provide evidence
thereofin form and substance satisfactory to Lessor.

14.4. Lessee shall make all reasonable efforts to timely make claims for, receive payment of
and execute and endorse all documents, checks or drafts for loss, theft, damage or destruction to the
Equipment under any insurance policy.

15. EQUIPMENTPURCHASE.

15.1. Upon thiffy (30) days'priorwritten notice by Lesseeto Lessor, and so long as there is no
Event of Default then existing, Lessee shall have the option to purchase all, but not less than all, of the
Equipment subject to this Lease on any Rent Payment due date by paying to Lessor all Rent Payments
then due (including accrued interest, if any) plus the Termination Value set forth on the Payment
Schedule for such date. Upon satisfaction by Lessee of such purchase conditions, Lessor shall release its
Lien on such Equipment and Lessee shall retain its title to such Equipment "As-IS, WHERE-IS," without
representation or warranÍy by Lessor, express or irnplied, except for a representation that such Equipment
is free and clear of any Liens createdby Lessor.
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15'2. Upon final Rent Payment set forth on the Payment Schedule, and so long as there is no
Event of Default then existing, title to all Equipment shall vest in Lessee without any written notice
required of Lessee. V/ithinthree(3)daysof suchfinal RentPayment,Lessor shallcompleteandfilea
Release of Lien with the California Department of Motor Vehicles for all Equipmeni vehicles, and
forward the released (signed) Certificates of Title to City of Fresno- Fleet Manàgòment. Lessee shall
retain its title to such Equipment "As-IS, WHERE-IS," without representation oi warranty by Lessor,
express or implied, except for a representation that such Equipment is free and clear of any Liens created
by Lessor.

16. LESSEE S REPRESENTATIONS AND WARRANTIES.

With respect to this Lease and the Equipment subject hereto, Lessee hereby represents and
warrants to Lessor that:

(a) Lessee has full power, authority and legal right to execute and deliver the Lease and to
perform its obligations under the Lease, and all such actions have been duly authorized by
appropriate findings and actions ofLessee's governing body;

(b) the Lease has been duly authorized, executed and delivered by Lessee and constitutes a
legal, valid and binding obligation of Lessee, enforceable in accordance with its terms;

(c) the Lease is authorized under, and the authorization, execution and delivery ofthe Lease
complies with, all applicable federal, state and local laws and regulations (including, but not limited to,
all open meeting, public bidding and property acquisition laws) and all applicable judgments and court
orders;

(d) the execution, delivery and performance by Lessee of its obligations under the Lease
will not result in a breach or violation of, nor constitute a default under, any agreement, lease or other
instrument to which Lessee is a party or by which Lessee's properties may be bound or affected;

(e) there is no pending, or to the best of Lessee's knowledge threatened, litigation of any
nature that may have a material adverse effect on Lessee's ability to perform its obligations under the
Lease; and

(Ð Lessee is duly organized and legally existing as a political subdivision, municipal
corporation or similar public entity under the Constitution and laws of the State in which it is locaied
and will do or cause to be done all things necessary to preserve and keep in full force and effect its
existence as such.

IRESERVED].

ASSIGNMENT.

18.1. Lessee shall not sell, assign, transfer, pledge, hypothecate or grant any Lien on, nor
othetwise dispose of, this Lease or any Equipment or any interest in this Lease or Equipment.

18.2. Lessor may assign its rights, title and interest in and to this Lease or any Equipment, andlor
may grant or assign a security interest in this Lease and its Equipment, in whole or in part, to any pafy at any
time and from time to time without Lessee's consent. Any such assignee or lien holder (an "Assignee") shall
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have all of the rights of Lessor under the applicable Lease. LESSEE AGREES NOT TO ASSERT AGAINST
ANY ASSIGNEE ANY CLAIMS, ABATEMENTS, SETOFFS, COLINTERCLAIMS, RECOUPMENT OR
ANY OTHER SIMILAR DEFENSES WHICH LESSEE MAY HAVE AGAINST LESSOR. Unless
otherwise agreed by Lessee in writing, any such assignment transaction shall not release Lessor from any of
Lessor's obligations under this Lease. An assignment or reassignment of any of Lessor's right, title or intérest
in the Lease or Equipment shall be enforceable against Lessee only after Lessee receives a written notice of
assignment that discloses the name and address of each such Assign ee. Lessee shall keep a complete and
accurate record of all such assignments in the form necessary to comply with Section 149(a) of the Code.
Lessee agrees to acknowledge in writing any such assignrnents if so requested.

18.3' Subject to the foregoing, this Lease inures to the benefit of and is binding upon the
successors and assigns ofthe parties hereto.

I9. EVENTS OF DEFAULT.

For this Lease, "Event of Defoult" means the occurrence of any one or more of the
following events: (a) Lessee fails to make any Rent Payment (or any other payment) as it becomes
due in accordance with the terms of this Lease, and any such failure continues for ten (10) days
after the due date thereof; (b) Lessee fails to perform or observe any of its obligations under
Section 12.1, 14 or l8.l hereof; (c) Lessee fails to perform or observe any other covenant,
condition or agreement to be performed or observed by it under this Lease and such failure is
not cured within thirty (30) days after receipt of written notice thereof by Lessor; (d) any
statement, representation or warranty made by Lessee in the Lease or in any writing delivered by
Lessee pursuant thereto or in connection therewith proves at any time to have been falsé,
misleading or erroneous in any material respect as of the time when made; o r (e) Lessee applies
for or consents to the appointment of a receiver, trustee, conservator or liquidator of Lesseà or of
all or a substantial part of its assets, or a petition for relief is tiled by Lessee under any federal or
state bankruptcy, insolvency, moratorium or similar law.

20. REMEDIES.

If any Event of Default occurs, then Lessor may, at its option, exercise any one or more of
the following remedies:

(a) Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all amounts then
currently due under the Lease and all remaining Rent Payments due during the fiscal year in effect when
the default occurs together with accrued interest on such amounts at the respective rates provided in the
Lease from the date of lessor's demand for such payment;

(b) Lessor may require Lessee to promptly return all Equipmentto Lessor in the manner set
forth in Section 2l (and Lessee agrees that it shall so return the Equipment), or Lessor may, at its option,
enter upon the premises where any Equipment is located and repossess such Equipment without demand
or notice, without any court order or other process of law and without liability for any damage
occasioned by such repossession;

(c) Lessor may sell, lease or otherwise dispose of any Equipment, in whole or in part, in
one or more public or private transactions, and if Lessor so disposes of any Equipment, then Lessor
shall apply the entire proceeds of such disposition as follows: first to pay costs that Lessor has
incurred in connection with exercising its remedies; second, to payment of amounts that are payable by
Lessee under clause (a) above; and then to payment of the Termination Value set forth in the Pa)¡ment
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Schedule for the last Rent Payment due date for the fiscal year in which the related default occurs;
provided, however, that any disposition proceeds in excess of payment of all of the foregoing amounts
shall be paid promptly by Lessor to Lessee;

(d) Lessor may terminate, cancel or rescind this Lease as to any and all Equipment;

(e) Lessor may exercise any other right, remedy or privilege that may be available to
Lessor under applicable law or, by appropriate couft action at law or in equity, Lessor may enforce any
of Lessee's obligations under this Lease; and/or

(Ð Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all out-of-pocket
costs and expenses incurred by Lessor as a result (directly or indirectly) of the Event of Default
and/or of Lessor's actions undel this Section, including, without limitation, any attorney fees and
expenses and any costs related to the repossession, safekeeping, storage, repair, reconditioning or
disposition of any Equipment.

None of the above remedies is exclusive, but each is cumulative and in addition to any
other remedy availableto Lessor. Lessor's exercise of one or more remedies shall not preclude its
exercise of any other remedy. No delay or failure on the part of Lessor to exercise any remedy
under this Lease shall operate as a waiver thereof, nor as acquiescence in any default, nor shall any
single or partial exercise of any remedy preclude any other exercise thereof or the exercise of any
other remedy.

21. RETURN OF EQUIPMENT.

I1 Lessor is entitled under the provisions of this Lease, including any termination thereof
pursuant to Section 6 or 20 hereof, to obtain possession of any Equipment or if Lessee is obligated
at any time to return any Equipment, then (a) title to the Equipment shall vest in Lessor
immediately upon Lessorrs notice thereof to Lessee, and (b) Lessee shall, at its sole expense and risk,
immediately de-install, disassemble, pâck, crate, insure and return the Equipment to Lessor (all in
accordance with applicable industry standards) at any location in the continental United States
selected by Lessor. Such Equipment shall be in the same condition as when received by Lessee
(reasonable wear, tear and depreciation resulting from normal and proper use excepted), shall be in
good operating order and maintenance as required by this Lease, shall be free and clear of any
Liens (except Lessor's Lien) and shall comply with all applicable laws and regulations. Until
Equipment is returned as required above, all terms of the applicable Lease shall remain in full
force and effect including, without limitation, obligations to pay Rent Payments and to insure the
Equipment. Lessee agrees to execute and deliver to Lessor all documents reasonably requested by
Lessor to evidence the transfer of legal and beneficial title to such Equipment to Lessor and to
evidence the termination of Lessee's interest in the Equipment.

22, LAWGOVERNING &VENT]E.

This Lease shall be governed by the laws of the state of California (the "State") and venue shall
be proper in any competent court situated in the County of Fresno, State of California.

23. NOTICES.

All notices to be given under this Lease shall be made in writing and either personally
delivered or mailed by cerlified mail to the other pafi at its address set forth herein or at such address
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as the party may provide in writing from time to time. Any such notices shall be deemed to have been
received five (5) days subsequent to mailing if sent by regular or certified mail, or on the next business
day if sent by overnight courier, or on the day of delivery if delivered personally.

24. FINANCIAL INFORMATION.

Within thiffy (30) days after their completion for each fiscal year of Lessee during the Lease
Term, Lessee will deliver to Lessor upon Zessor's request the publicly available annual financial
information.

25 SECTION HEADINGS.

AII section headings contained herein or in any Schedule are for convenience of reference only
and do not define or limit the scope of any provision of the Lease.

26. ENTIRE AGREEMENT; WRTITEN AMENDMENTS.

This Lease and other documents or instruments executed by Lessee and Lessor in
connection herewith constitute the entire agreement between the parties with respect to the
Lease, and such Lease shall not be modified, amended, altered or changed except with the
written consent of Lessee andLessor. Any provision of this Lease found to be prohibited by law
shall be ineffective to the extent of such prohibition without invalidating the remainder of the
Lease.

(Signatures on next page.)
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IN WITNESS V/HEREOF, the parties have executed this Agreement the day and year first
written above.

CITY OF FRESNO, a California municipal
corporation as Lessee

By:

Name:

Title:

ATTEST:
YVONNE SPENCE, CMC
City Clerk

Kansas State Bank of Manhattan, a Kansas
corporation as Lessor

Name:

Title: VICE PRESIDENT
, President or Vice President)

CTIRTIS LOIIB

Title: vrcE PRESIDENT & GENERAL COIINSEL
(CFO, Treasurer, Secretary or Assistant Secretary)

Kansas State Bank of Manhattan:
1010 Westloop
P.O. Box 69
Manhattan, KS 66505-0069

APPROVED AS TO LEGAL FORM:
DOUGLAS T. SLOAN

ADDRESS:

CITY:
City of Fresno 2600 Fresno Street
Fresno, CA 93721

Attached Schedules:
A Terms of Payrnent and Payment Schedule
B Officer's Certificate
C Arbitrage and Tax Certificate
D Opinion of Counsel
E Escrow Agreement (with Exhibits A, B, C
F IRS Form 8038

lg z0t3

and D thereto)

l1

/Ò//ilaa3

Deputy City Attorney
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SCHEDULE A
Dated as of October 10,2013

This Lease Schedule A (this "schedule") relates to the Equipment Lease-Purchase Agreement
referenced below and, together with the terms and conditions of the Lease incorporated herein by
reference, constitutes a Lease. Unless otherwise defined herein, capitalized terms will have the same
meaning ascribed to them in the Lease.

Equipment Lease-Purchase Agreement dated October 10, 2013 ("Commencement Date")

l. Equipment Description As used in the Lease, "Equipment" means all of the property described
in the Payment Schedule attached to this Schedule and all attachments, additions, accessions,
parts, repairs, improvements, modifications, replacements and substitutions thereon and thereto.

2. Rent Payments; Lease Term. The Rent Payments to be paid by Lessee to Lessor, the
Commencement Date of this Lease and the Lease Term of this Lease are set forth on the Payment
Schedule attached to this Schedule.

Essential Use; Current Intent of Lessee. Lessee represents that (a) the use of the Equipment is
essential to Lessee's proper, efficient and economic functioning or to the services that Lessee
provides to its citizens, (b) the Equipment will be used by Lessee only for the purpose of
performing its governmental or proprietary functions consistent with the permissible scope of its
authority and will not be used in atrade or business of any person or entþ, and (c) the useful life
of the Equipment is not less than the stated full Lease Term of this Lease. Lessee has determined
that a present need exists for the Equipment which need is not temporary or expected to diminish
in the near future. Lessee currently intends for the full Lease Term: to use the Equipment; to
continue this Lease; and to make Rent Payments so long as funds are appropriated by its
governing body for the succeeding fiscal year.

Re-Affirmation of the Lease RepresenÍations, Il'arranties and Covenants. Lessee hereby
represents, warrants and covenants that its representations, warranties and covenants set forth in
the Lease (parficularly Sections 6.1 and 16 thereof) are true and conect as though made on the
date of execution ofthis Schedule.

4.

EQUIP LEASE PURCH ].0.10.13
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PAYMENT SCHEDULE

Attached to and made a paft of Lease Schedule A dated as of October 10. 2013 by and between Kansas
State Bank of Manhattan, as Lessor, and City of Fresno, as Lessee.

Commencement Date: October 10, 2013

L EQUTPMENT LOCATTON & DESCRTpTION:
Various City of Fresno Police Stations and Police Department Facilities
Fresno, California

Vehicles will be Upfitted with light bars, sirens, MDS systems, and other typical Police Car equipment.

2. LEASE PAYMENT SCHEDULE:
(a) Total Amount Financed: $2.350.000.00 (Purchase Price)
(b) Payment Schedule:

Rent Pmt Rent Payment Rent Payment
No, Date Amount

lnterest
Portion

Principal
Portion

Term¡nation
Value*

1 10-Apr-14

2 L0-Oct-1.4

3 10-Apr-15

4 10-Oct-15

5 L0-Apr-16

6 10-Oct-16

7 I0-Apr-17

8 10-Oct-17

9 10-Apr-L8

l-0 10-Oct-L8

s2s7,4s3.17

s2s7,4s3.r7

$2s7,4s3.t7

s2s7,4s3.r7

52s7,4s3.r7

52s7,4s3.t7

52s7,4s3.t7

52s7,4s3.r7

$2s7,4s3.17

52s7,453.17

$39,820.76

s36,132.s8

$32,382.70

s28,s68.88

524,690.44

s20,746.27

S16,73s.28

s12,6s6.31

s8,s08.23

s4,289.8s

5217,632.41.

522L,320.79

522s,070.47

s228,884.29

s232,762.73

5236,706.90

5240,7L7.89

$244,796.86

s248,944.94

s2s3,r.63.32

52,177,796.7s

$1.,942,902.\o

S1,710,998.09

51.,476,O44.s4

s1,238,00r..36

s996,827.91

s7s2,483.03

ss04,925.01

s2s4,11.1..60

so.oo

CITY OF FRESNO, a California municipal
corporation as Lessee

Kansas State Bank of Manhattan, a Kansas
corporation as Lessor

Title: vrcu pnusrnrnr e cr¡rnnar, cou¡sur,
(President or Vice President)

Title:

ATTEST:
YVONNE SPENCE, CMC
City Clerk

VICE PRESIDENT

Name: CURTIS LOUB

lo/t+l>øt>



APPROVED AS TO LEGAL FORM:
DOUGLAS T. SLOAN

ADDRESS:

CITY: City of Fresno 2600 Fresno Street
Fresno, CA 93721

Kansas State Bank of Manhattan
1010 Westloop
Manhattan, Kansas 66502



DOCUMENTAT¡ON ¡NSTRUCTIONS

The instructions listed below should be followed when completing the enclosed documentation. Documentation completed improperly wÍll delay
funding. lf you have any questions regarding the Conditions to Funding, instructions or the documentation, please call us at (8771 587-4054.

l. AttachedDocumentat¡on

1. Schedule B - Office/s Cert¡f¡cate
o Sign and print name and title
o Please list the Source of Funds for the Rent Payments.

2, Schedule C - Arbitrage and Tax Cert¡ficate
o L¡st date form signed
a Sign and print name and title

3. Opinion ofCounsel
a Request that your legal counsel retype Opinion of Counsel onto letterhead, sign and date it.
I Legal counsel shall not alter the opinion, lf counsel would like changes made to the opinion, they must first contact Kansas State

Bank.

4. EscrowAgreement
I Sign and print name and title

5. Exhibit A - Signature Card

I Sign and print name and title
I An additional individual may sign as an authorized individual, if desired.

6. Exh¡bit B - Payment Request & Equipment Acceptance Form
ö Do Not Return until you need to request funds from the Escrow Account.

7. Exh¡b¡t C - Obligor Acknowledgement
ö Complete information as indicated.

8. 8038G IRS Form
0 Please read 8038 Review Form
o ln Box 2, type Employer ldentification Number
a Sign and print name and title

ll. Additional Documentation Required

0 Or¡g¡nal executed copy of the Equipment Lease-Purchase Agreement

lll. Condition to Funding

lf, for any reason: (i) the required documentation is not returned by November 27,20L3, is incomplete, or has unresolved issues relating thereto,
or (ii) on, or prior to the return of the documentation, there is a change of circumstance which adversely affects the expectations, rights or security
of the Lessor or ¡ts assignees; then Lessor or its assignees reserve the r¡ght to adjust the quoted ¡nterest rate or withdraw/void its offer to fund this
transaction in its entirety.

All documentation should be returned to:
Kansas State Bank of Manhattan

1680 Charles Place
Manhattan, Kansas 66502



SCHEDULE B

OFFICER'S CERTIFICATE

RE: Equipment Lease-Purchase Agreement dated as of October 10, 2013, between Kansas State Bank of Manhatten (Lessor) and City of Fresno
(Lessee)

l, the undersigned, hereby certify that I am a duly qualified representative of Lessee and that I have been given the author¡ty by the governing body
of Lessee to sign this Officer's Cert¡ficate with respect to the above referenced Lease. I hereby certify that:

1'. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to pay all Rent Payments required to be
paid under the Lease during the current budget year of Lessee, and such moneys will be applied in payment of all Rent Payments due and
payable during such current budget year.

2. Lessee has obtained insurance coverage as required under the Lease from an insurer qualified to do business ¡n the State.
3. No event or condition that constitutes or would constitute an Event of Default exists as of the date hereof.
4. The governing body of Lessee has approved the authorizat¡on, execut¡on and delivery of this Lease on its behalf by the authorized

representative of Lessee who signed the Lease.

5. Please list the Source of Funds (Fund ltem in Budget) for the Rent Payments that come due under the Payment Schedule attached to Schedule
A of this Lease.

Source of Funds : /UaÉf lu,l t) tpYt (t¿¿rqftO]ô
By signing below, Lessee hereby authorizes the General Fund of the Lessee as a backup source of funds from which the Rent Payments can be
made.

City of Fresno



SCHEDULE C

ARBITRAGE AND TAX CERTIFICATE

RE: Equipment Lease-Purchase Agreement dated as of October 10,2013, between Kansas State Bank of Manhattan (Lessor) and City of Fresno
(Lessee)

l, the undersigned, hereby certify that I am a duly qualified representative of Lessee and that I have been given the authority by the Governing
Body of Lessee to sign the above referenced Lease and this Arbitrage and Tax Certificate with respect thereto. This Certificate is being issued
pursuant to Section 148 of the lnternal Revenue Code of 1986, as amended (the "Code"), and Treasury Regulations, Sections 1.103-L3, L.L03-14
and1.103-15(the"Regulations"). Thefollowingfacts,estimatesandcircumstancesareinexistenceonthedateofthisCertificateorarereasonably
expected to occur hereafter.

1. The Lease provides for the financing of certain Equipment (the "Equipment") described in Schedule A thereto from Lessor to Lessee. Pursuant
to the Lease, Lessee is required to make Rent Payments with respect to the Equipment, comprising principal and interest, on the dates and in
the amounts set forth in the Payment Schedule attached to Schedule A ofthe Lease.

2. Pursuant to the Lease and for the purpose of meeting its obligations thereunder and assuring Lessee of the availability of moneys needed to
pay the cost of the Equ¡pment when due, Lessee, Lessor and Kansas State Bank of Manhattan as Escrow Agent ("Escrow Agent") have

executed an Escrow Agreement dated as of October 10,2013, (the "Escrow Agreement").
3. The Escrow Agreement provides that Lessor shall deposit 52,350,000.00 into escrow, to be credited to the Equipment Acquisition Fund

created by the Escrow Agreement and held, invested and disbursed with respect to the Equipment as provided therein.
4. Lessee and Vendor have entered into a Lease for the acquisition and delivery ofthe Equ¡pment.
5. The Equipment will be acquired and installed with due diligence and, based upon the provisions ofthe Lease described in paragraph 4 hereof,

the Equ¡pment will be acquired and installed on or before April 30, 2013. lt is expected that all gross proceeds ofthe Lease will be expended
on the Equipment no later than this date.

6. All of the spendable proceeds of the Lease will be expended on the Equipment and related expenses within three years from the date of
execution of the Lease and Escrow Agreement.

7. The original proceeds of the Lease, and the ¡nterest to be earned thereon, do not exceed the amount necessary for the purpose for which the
Lease is issued.

8. The interest of Lessee in the Equipment has not been and ¡s not expected during the term of the Lease to be sold or disposed of by Lessee.

9. No sinking fund is expected to be created by Lessee with respect to the Lease and Rent Payments.
10. The Lessee hereby covenants to take all action necessary under the Code and Regulations to ensure that the interest component of the Rent

Payments does not become includable as gross income of the recipient for Federal lncome Tax purposes, including, w¡thout limitation,
complying with all requirements of the Code and Regulations relating to the Rebate of Arbitrage profit to the United States of America. lt is

not presently expected that Lessee will earn arbitrage profìt on amounts deposited in the Equipment Acquisition Fund.
11. To the best of the knowledge and belief of the undersigned, the expectations of Lessee, as set forth above, are reasonable; and there are no

present facts, est¡mates and circumstances which would change the foregoing expectations.

City of Fresno
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Douglas T. Sloan
City Attorney

October 10,2013

OPINION OF GOUNSEL

Kansas State Bank of Manhattan 1010 Westloop, PO Box 69
Manhattan, KS 66505-0069

RE: Equipment Lease-Purchase Agreement dated as of October 10,2013, between
Kansas State Bank of Manhattan (Lessor) and City of Fresno (Lessee)

Ladies and Gentlemen:

As legal counsel to Lessee, I have examined the foregoing Lease and such other
opinions, documents and matters of law as I have deemed necessary in connection with
this Lease. Based on the foregoing, I am of the following opinions:

1. Lessee is a political subdivision of the State of California, or a constituted
authority authorized to issue obligations on behalf of a political subdivision of the
State.

2. Lessee has the requisite power and authority to purchase the Equipment and to
execute and deliver the Lease and to perform its obligations under the Lease.
The Lease and the other documents either attached hereto or required herein
have been duly authorized, approved and executed by and on behalf of Lessee,
and the Lease is a legal, valid and binding obligation of Lessee enforceable in
accordance with its terms.

3. The authorization, approval and execution of the Lease and all other proceedings
of Lessee relating to the transactions contemplated thereby have been
performed in accordance with all open meeting laws, public bidding laws and all
other applicable state and federal laws.

4. There is no litigation, action, suit or proceeding pending or before any court,
administrative agency, arbitrator or governmental body that challenges the
authority of the Lessee or any of the Lessee's officers or employees to enter into
the Lease.

5. The above opinion is for the sole benefit of the Lessor listed above and can only
be relied upon by the Lessor or any permitted assignee or subassignee or
successor of Lessor under the Lease.wr*þ

MARY ANNE B. TOOKE
Deputy City Attorney MAT: prn [63066prn/mat]

. (559) 621-7500 . FAX(559)4BB-1084City Hall . Fresno, California 93721



ESCROW AGREEMENT

THIS AGREEMENI, made and entered into as of October 10, 2013, by and among Kansas State Bank of Manhattan, (Hereinafter referred to as the Escrow Agent), Kansas State Bank of

State of cal¡fornia (Here¡nafter referred to as the Lessee):

Sêction 1. Recitals.

has agreed to finance and purchase the tqu¡pment from Lessor, ¡n the manner and on the terms set forth ¡n the Lease

1.O2. Thls Agreement ¡s not intended to alter or change in anV way the rights and obligat¡ons of Lessor and Lessee under the Lease, but is entÌrely supplemental thereto.
1.03. The terms capitalized in this Agreement but not defined here¡n sh¿ll have the mean¡ngs g¡ven to them in the Lease.

of the Lease.

¡tem of Equipment shall be paid solelV from the amount depos¡ted with the Escrow Agent as descr¡bed ¡n Sectlon 1.04 hereof, in accordance w¡th this Agreement.

any Contractor with respect thereto or under the Lease by reason of anyth¡ng conta¡ned in th¡s Agreement.

affixed hereto

separate and apart from all other funds and moneys held by ìt, and shall adm¡n¡ster such Equ¡pment Acqu¡s¡t¡on Fund as provided in this Sect¡on 3 hereof.

¡n the Equipment Acqu¡sit¡on Fund to pay the Equ¡pment cost of each item of Equ¡pment subject to the Lease, upon rece¡pt with respect thereto of a Payment Request and Equ¡pment

Request and Equipment Acceptance Form with respect to any item of Equipment, an amount equal to the Equlpment Cost as shown therein shall be pa¡d directly to the person or entity

Form will be checked against this Signature Card by the Escrow Agent The Lessor may elect to ¡ndependently ver¡fv the representat¡ons of the Lessee on the Payment Request and
Equ¡pment Acceptance Form. lfthe Lessor does not make such elect¡on then the Escrow Agent is allowed to rely on such signatures and such statements as prov¡ded for here¡n,

ãccrued ¡nterest to the Lessee e¡ther by check or by applying the amount to the next payment.

persons or ent¡ties to which they are pa¡d, or the sufficiency of the moneys cred¡ted to the Equipment Acquisition Fund to make the payments herein required.

renewal event under the Lease, then the Escrow Agent shall immed¡ately remit to Lessor the remain¡ng balance ofthe Equ¡pment Acqu¡s¡t¡on Fund.

the Equ¡pment Acqu¡s¡t¡on Fund for the t¡me periods and in the amounts as follows: lmmed¡ately: S2,350,000.00

RequestandEqu¡pmentAcceptanceForm Forpurposesofthissection,thedownpaymentfundscommittedtowardstheEqu¡pmentfromtheLesseearethedownpaymentfundsthatwere
represented to the Lessor at the t¡me th¡s transact¡on was subm¡tted for credit approval by the Lessee to the Lessor.

Lessee or Lessor

made that would cause the Lease to be deemed an "arbitrage bond" w¡th¡n the meaning of Sect¡on 148(a) ofthe lnternal Revenue Code of 1986, as amended.

rece¡ved on such ¡nvestments shall be credited to the Fund.

¡n connect¡on with any investment moneys made bV it ¡n accordance w¡th this Section.

good faith, believed to be genuine, may assume the val¡dity and accuracv of any statement or assert¡on contained ¡n such a wr¡t¡ng or instrument, and may assume that any person

same; and its duties hereunder shall be lim¡ted to those specÌfically provided herein.

which it may be threatened by reason of ¡ts act¡ng as Escrow Agent under thls Agreement; and ¡n connect¡on therewith, to ¡ndemnify the Escrow Agent aga¡nst any and all expenses,

and charges shall be fully paid.

judgment in such action is rece¡ved



otherwise not be liable for any m¡stakes or facts or errors of judgment, or for any acts or omissions of any kind unless caused by its willful misconduct.

addit¡onal d¡sbursement made thereafter. The Escrow Agent's fee shall be payable upon execution ofth¡s Agreement.

Escrow Agent under th¡s Agreement, upon agreement of the partles hereto. Such substitut¡on shall not be deemed to aftect the r¡ghts or obl¡gations of the parties. Upon any such
subst¡tut¡on, the Escrow Agent agrees to assign to such subst¡tute Escrow Agent its r¡ghts under th¡s Agreement.

Escrow Agent shall have been or are approved by Lessee and Lessor.

any other action which may be desirable or necessary.

the agent of either ofthem, at any time during regular bus¡ness hours.

mail in reg¡stered form, w¡th postage fully prepaid.
7.03. ThisAgreementshallbeconstruedandgovernedinaccordancewlththelawsoftheStateofKansas.

to whom Lessor has assigned its r¡ght to receive Rent Payments under the Lease and any payments due to Lessor hereunder from and after the date when a duplicate orig¡nal of such

ass¡gnment ¡s filed with the Escrow Agent
7,06, This Agreement may be simultaneously executed ¡n several counterparts, each ofwh¡ch shall be an or¡g¡nal and all ofwhich shall const¡tute but one and the same Lease.

7.07. ThlsAgreementshallterminateupond¡sbursementbytheEscrowAgentofallmoneysheldbylthereunder.

lN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first written above.

Pr¡nted Name and Title

City of Fresno, Lessee

nk of Manhattan, Escrow Agent

Printed Name and Title



EXI{IBIT A

SIGNATURE CARD

RE: Escrow Agreement dated as of October LO,2Ol3, between Kansas State Bank of Mânhattan (Escrow Agent), Kansas State Bank of
Manhattan (Lessor) and C¡ty of Fresno (Lessee)

The below signatures will be used for purposes of verifying the signature on a Payment Request and Equipment Acceptance Form prior to making
payments from the Equipment Acquisition Fund. By signing below, the undersigned represents and warrants that s/he has received all appropriate
authority from the City of Fresno.

City of Fresno

Signøture ol ìndividual (optìonol) ol Lessee

S¡gnature

Pr¡nted Name and Title



EXHIBIT B

PAYMENT REQUEST AND EqUIPMENT ACCEPTANCE FORM

RE: Escrow Agreement dated as of October 10, 2013, between Kansas State Bank of Manhattan (Escrow Agent), Kansas State Bank of
Manhattan (Lessor) and City of Fresno (Lessee)

ln accordance with Section 2.02, by executing this Payment Request and Equipment Acceptance Form the Lessee hereby represents that the Payee

or Payees listed below who are requesting payment have delivered the Equipment or a portion ofthe Equipment or performed the services to the
satisfaction of the Lessee and that the amounts requested below by the Payee or Payees are proportionate with the value of the Equipment

delivered or services rendered by the Payee or Payees. The Lessee hereby represents and warrants for all purposes that:

1..Pursuanttotheinvoiceattachedhereto,theamounttobedisbursedisS-andthisamountisconsistentwiththe
Lease between Lessee and Vendor.

2. Payment is to be made to: Payee:

3. lhe undersigned certifies that the following documents are attached to this Payment Request and Equipment Acceptance Form when there is

a request for a release of funds from the Equipment Acquis¡tion Fund to pay for a portion, or all, of the Equipment: (1) lnvoice from the
Vendor, (2) copy of the contract between Lessee and Vendor (if requested by the Lessor), (3) lnsurance Certificate (if applicable), (4) front and

back copy of the original MSO/Title listing and/or its assigns as the first lien holder (if applicable). By execut¡ng this Payment Request and

Equipment Acceptance Form and attaching the documents as required above, the Lessee shall be deemed to have accepted this portion ofthe
Equipment for all purposes under the Lease, including, without limitation, the obligation of Lessee to make the Rent Payments w¡th respect

thereto ¡n a proportionate amount ofthe total Rent Payment.
4. No amount listed in this Exhibit was included in any such Exhibit previously submitted.
5. Each disbursement hereby requested has been incurred and is a proper charge against the Equipment Acquis¡tion Fund. No amount hereby

requested to be disbursed will be paid to Lessee as reimbursement for any expend¡ture paid by Lessee more than 60 days prior to the date of
execution and delivery of the Lease.

6. The Equipment referenced in the attached has been delivered, installed, inspected and tested as necessary and in accordance with Lessee's

specifications and accepted for all purposes.

7. That Lessee is or will be the title owner to the Equipment referenced in the attached, and that in the event that any third party makes a claim

to such title that Lessee will take all measures necessary to secure title including, without limitation, the appropriation of additional funds to
secure title to such Equ¡pment, or a portion thereol and keep the Lease in full force and effect. Furthermore, Lessee has obtained insurance

coverage as required under the Lease from an insurer qualified to do business in the State.

8. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to pay all Rent Payments required to be

paid under the Lease during the current budget year of Lessee, and such moneys will be applied in payment of all Rent Payments due and

payable during such current budget year.

9. No event or cond¡tion that const¡tutes or would const¡tute an Event of Default exists as of the date hereof.

l, the undersigned, hereby certify that I am a duly qualified representative of Lessee and that I have been given the authority by the governing body

of Lessee to sign this Payment Request and Equipment Acceptance Form.

Please forward this document and any correspondence relating to vendor payment to:

Kansas State Bank of Manhattan
Attention: Angela Turner
1010 Westloop, PO Box 69 or Fax: 785-587-4068
Manhattan, KS 66505-0069

Please call 877-587-4054 ifyou have any questions.

City of Fresno

Pr¡nted Name and Title



EXHIBIT C

LESSEE ACKNOWTEDGEMENT

RE: EscrowAgreementdatedasofOctoberl0,2013,betweenKansasstateBankofManhattan(EscrowAgent),KansâsstateBankof
Manhattan (Lessorf and City of Fresno (Lessee)

Lessee hereby acknowledges that it has ordered or caused to be ordered the equ¡pment that is the subject of the above-mentioned Agreement.

Please complete the below information, attach another page if necessary

VendorName: McPeeks Dodge of Anaheim
7 I4-254-26t3

Contact Person: Kevin Bvzzatd
Equ¡pment: 2013 Dodge Charger Police Car
Amount of Equipment: $1 ,314,895 . 00

City of Fresno Fleet Management DivisionVendor Name:

Phone: 559-62r-r397
Contact Person: Tim 01day
Equipment: 'l,abor - EsËimated $ f 50, 000 . 00

Amount of Equipment:

Vendor Name:

Phone:

Contact Person:

Equ¡pment:

Amount of Equipment:

Vendor Name:

Phone:

Contact Person:

Equipment:

Amount of Equipment:

Vendor Name:

Phone:

Contact Person:

Equipment:

Amount of Equipment:

lessee will immediately notify Lessor if any of the information listed above is changed.



EXHIBIT D

REI Escrow Agreement dated as of October 10, 201!t, behreen Kansas State Bank of Manhattãn (Escrow Agent), Kansas State Bank of
Manhattan ([essor) and City of Fresno (Lessee)

Escrow Agent Kansas State Bank of Manhattan
1010 Westloop, PO Box 69
Manhattan, KS 66505-0069

Lessor Kansas State Bank of Manhattan
1010 Westloop, PO Box 69
Manhattan, KS 66505-0069

Lessee City of Fresno
2600 Fresno Street
Fresno, C493721



8038 REVIEW FORM

The 8038 form attached hereto is an important part of the documentation package and must be properly filled out and submitted to the
Department of the Treasury in order for you to receive the lower tax-exempt rate. Unless you instruct us otherwise, we have engaged a Paid

Preparer to assist in the filling out of this form. The Paid Preparer has filled out the relevant port¡ons of this form based on the current
understandingofwhatisrequiredbytheDepartmentoftheTreasury. TheresponsesonthisS03Sformarebasedonthedatesandamountswhich
you have requested (structure of the transaction) and which are on the Payment Schedule.

1. Please review our responses for accuracy. lf anything is inaccurate, please contact our office so that we can make proper revisions.
2. lf the information provided to you on this form is accurate, please sign where indicated and return with the document package.

3. lf there are any changes to the structure of the transaction that occur prior to funding which require a change to the 8038 form, we will make

such changes and provide notification to you.

4. We will return to you a copy of the 8038 form that was mailed to the Department of the Treasury.

lmportant Note:
The IRS is now requesting information regarding tax-exempt issuers'and borrowers'written policies and procedures designed to monitor post-

issuance compliance with the federal tax rules applicable to tax-exempt obligations (boxes 43 and 44). Do not check items 43 and 44 on the 8038
formunlessyouhaveestablishedwrittenproceduresinaccordancewiththeinstructionsreferenceddirectlybelow. lfyouchooseto"check"items
43 and/or 44, please be prepared to provide copies of such wr¡tten procedures to the Paid Preparer or any representatives of the IRS upon request.
Written procedures should contain certain key characteristics, including making provisions for:

. Due diligence review at regular intervals;

. ldentifying the official or employee responsible for review;
o Training of the responsible official/employee;
. Retention of adequate records to substantiate compliance (e.g., records relating to expenditure of proceeds);
. Procedures reasonably expected to timely identify noncompliance; and
. Procedures ensur¡ng that the issuer will take steps to timely correct
noncompliance.

For additional guidance on this 8038 form, you can refer to the Documentation lnstructions located on the following government website:
httn://www.irs.eov/aop/picklist/list/formslnstructions.html, or contact your local IRS office.


