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State and Local Government Lease-Purchase Agreement
LENDER/LESSOR Rabobank N A

Rabobank 1111 Old Eagle School Road Wayne PA 19087
PHONE 1 800 736 0220 » FACSIMILE 1 800 700 4643
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TERMS AND CONDITIONS

Plsass read YOUR copy of this State and Local Govemmeni Lease Purchass Agreemenl ( Lease™) casslully and fee (1ea Lo sk US any questions YOU may have about it Wonds YOU' and “YOUR  roley lo
the Lessoe and tho words 'WE US and 'OLIR' reter 10 Rabobank, M A #ts sutcessors and assigns, as the “Lassor™ of 1he Equipment,

1 LEASE WL agres 10 lesse 10 YOU and YOU agees 1o lease from US 1he equiprmen! isled above (and on any atiached schedule) incluting sl replacement pants, repabrs additions and accossons
("Equipment™} an the terms and CondRions of Ihis Lease and on any aftached scheduls,

2 TERM This Leasz Is eflective on the dala that It is accepted and signad by US [the Commencement Cate") and continues thereafler for zn orlginal tm ("Orighnal Term™) ending at the end of YOUR budg-
af year in affact on Ui Commencernand Dale and may be contnued by YOU for additional one year renewel orms (“Reniewnl Terms™) eolnefding wilh YOUR budget year up 10 the tolal number of morths indicat
ed above s (he Full Lease Term provided, howaver, that at the and of the Original Term and ot the end of each Resizwal Term umi the Full Leasa Term haa bean complstan, YOU sha¥ b deamed o have conth
ved Lhlz Leasa bor the aext Renawal Term unless YOU shall have terminated this Lease pursirant bo Secbion S or Section 17 Lease Paymants will ba due as set forth on Attachment 1 ungl ihe balanca of the Lease
Payments and any addltional Less Paymenls o expenses chargaabls 1o YOU under this Lease are aid in full As et forth in the Leass Payment Scheduly a portion of #2ch Lbase Payment 13 pald as and sepre-
sonts payment of Intersst YOUR obiligalion 1o pay 1he Leasa Payments and YOUR other Lease obitgalions aro atxsokrts and unconditianal and ars not subjuct 10 cance¥ation reduclion setalf or coumarclaim except
as provided in Section 5. THIS LEASE IS NON-CANCELABLE EXCEFT AS PROVIDED IN SECTION S
. 3 IiATE C%REEIS I 6 Loage Payment is not made oa the dale when doe  YOU will pay US & tate tharye 3l [he mis o) 18% per annum or the ma1imum amount parmilled by lsw whicheves

s lo3s from such dala

4 CONTINUATION OF LEASE TERM YOU currantly itend subjoct to Seetion 5 10 continue this Lease through the Full Lease Term and 10 pay the Leass Payments hareunder YOU reasonably belowe that
tegally avaltable Junds in an amount sifficient 1o maka all Lsase Paymants durdng the Full Lease Term can b ablained YOUR responsibla linancla officor shall do all things lawfuBy within his or her power 1o obiain
and malniain funds from which the Lease Paymonls may be made, Including making proviswn for the Lease Payments fo the exion necassary in sach proposed annual hudgal submitted for approval In accor
gance with YOUR app¥cable procedures and (o ediaust sl avallahle reviews and BWBZ£ If Rt portton of the budget Is not approved Notwithstanding the foregoing she declsion whelber 1o butigat os appropriata
fundy and to extend this Lease {of any Rgnewal Team s solaly within the discretion of YOUR govarning body

& NONAPPROFRIATION YCU are otiigated only to pay such Lzass Paymenis undsr Wis Leass as may kwlutly be mada from funds budgeted and approprialest for What puiposs during YOUR then current
budgel vear IF YOU (all 1o approprlate ar othenwiss make avallable funds 1o pay the Lease Paymants required to be pakd b the next ocourring Ranewal Tarm this shall be deemed lerminated a1 the end of the
than current Origlnal Term of Rengwal Term YO agres to defiver waltion niotica to US of such termiration at least 84 days prior o the end of the then current Original Term or Runowal Term bul fallure to give
stich noties shal not axiand the lanm of this Leass beyond the then currem Original Term o Renowal Torm 1 this Leasa ks lerminaled In accordznce with IN's n YOU agree, at YOUR cost and sxponsa to
peacaalily deliver he ErtuIEnml 1 IS & the locatipn of locations specifed by US

6 WARRANTIES are leasing the Equipment 1o YOU AS-IS and WE MAKE NG WARRANTIES, EXPRESS OR IMPLIED INCLUCING WARRANTIES QF MERGHANTABHITY OR RINESS FOR A PARTIC-
ULAR PURPOSE WE franster to YOU withoust recowse for the 1emm of this Leass all warranties, H any mae by the manulactures. YOU ALSO ACKNOWLEDGE THAT NO OME 1S AUTHORIZED TO WAIVE OR
CHANGE ANY TERM PROVISION 06 CONDETION OF THIS LEASE ARD EXCEPT FOR THE MANUFACTURER W, IES MAKE ANY REPRESENTATION Oft WARRANTY ABOUT THIS LEASE OR THE EQUIP
MENT WE SHALL NOT BE LIABLE FOR SPE RESULTING OA CONSEQUENTIAL DAMAGES ORLDSS OF PRORAT OCCASIGNED BY ANY BREACH OF WARRANTY OF AREPRESENTATION OR RESULTING FROM
THE USE OR PERFORMANGE OF YHE EQUIPMENT YOUR OBLIGATION TD PAY IN FULL ANY AMDUNT DUE UNDER THE | EASE WILL NOT BF, AFFECTED BY ANY DISPUTE, CLAIM COUNTERGLAIM DETENST
OR OTHER RIGHT WHICH YOL MAY HAVE OR ASSERT AGAINST THE SUPPLIER OR THE EQUIPMENT MANUFACTURER.

7 QUELIVERY AND ACCEPTANCE YOU ARF RESPONSIBLE AT YOUR OWN COST TO ARRANGE FOR THE DELIVERY AND INSTALLATION OF THE EQUIPMENT {UNLESS THOSE COSTS ARE INGLUDED
IN TIHE COSTS OF THE EQUIPMENT TO US) IF REGUESTED YOU WILL SIGN A SEPARATE EQUIPMENT DELIVERY AND ACCEPTANCE CERTIFICATE WE MAY AT OUR DISCRETION CONFIRM BY TELE
%EEIETI};ACE EgngVciT%GGEPTED THE EQUIPMENT AND THAT TELEPHONE VERIFIGATION OF YOUR ACCEFTANGE OF THE EQUIPMENT SHALL HAVE THE SAME EFFECT AS A SIGNED DELIVERY AND

P

(Tarms and Conditlons continued on the reverse side af L Leass ))

YOU agges 1o all of the Term 2nd Conddines contiinad in boi 2i0es of My Lease wnmdwmﬁwmiau
%lm J’Egﬂﬁ"‘ rabewecy) nd becomm parl @1 his Lesse, YOU acknowledge o have read and agreed lo ail the
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8. TITLE PEASOMAL PROPERTY LOCATION INSPECTIDN RO MODIFICATIONS QR ALTER
ATIORS WF have title to the Fruipment, provided that tiils to tha Equipmestt will inmediately and
wilhout aay acllon by US vest in YOU vpon termination of this Leass pursuan to Section 17 tis the
Tnlant of 1 parties heselo it any Lanster ol Like 1o YOU persuant to this Seetion shall occur guto-
matically without the necessity of any bl of sale cerfiffcate of title of cthor Instrument of col 8.
WE shall neverthelpss execule and deSver ary such insiruments as YOU may request 1o evidence
such ieansfer As securty for YOUR obkgations hareunder WE retaln a sacunty Interastin YOUR inter
est In the Equipmant and a¥ procesds hereo! YOU have the right to use the Equipment during the
lorm of thes Lease oxcapt as otherwise exprossly set forth Inhis Leasa Although the Equipmen may
become aftached 1o real ostals 1 remains persoua{lgupmy YOU agrea not to siker or modfy th
Equipment or penmal & lien bo be piaced upen YOUR intesest In the Equipmant o 10 remove te
Equipment whhout OUR orior wriften consent If WE leel il is necessary YOU agree 1o provide US
with walvars of Inlerast of llens from anyona cRiming any Infesest in the real estain en which any
fiams of Equipmant Is localed WE aso have the right, at reasonabls timas 10 Inapect the Equipment.

9 MAINTERANCE YOU are required at YOUR own cosl and exponse to kesp the ﬁupmant
W good repahr condilion and working ordér except for ordinary wear and tear and YOU wik supply
all parts and servcing required Al replacement parts used or ingtafled and repalrs made W the
Equiprant will bacoma OUR property

DU ACKNOWLEDGE THAT WE ARE NOT RESPONSIBLE FOR PROVIDING ANY REQUIRED
MAINTENANCE ANDYOR SERVICE FOR THE EQUIPMENT YOU WILL MAKE ALL CLAIMS FOR SER
VICE AND/OR MAINTENANCE SOLELY TO THE SUPPLIER ANDVOR MANUFACTURER AND SUCH
CLAIMS WILL NOT AFFECT YOUR OBLIGATION T MAKE ALL REDUIRED LEASE PAYMENTS

10 ASSIGNMENT YOU AGREE NOT TO TRANSFER SELL, SUBLEASE, ASSIBN PLEDGE OR
ENGLIMBER ANY RIGHTS UNDER THIS LEASE OR [NTEREST IN THE EDUAPMENT WITHOUT OUR
PRIOR WRITTEN CONSENT YOU sgres that WE may sell assign of transfes 1his Leasa and U/WE do
the ngw owrier will have the same ighls and henelils that WE now have and will not have lo perform
any of OUR obligations and the rights ol the new owner wik not be subject iy any clatms counar
chalims delongas or set-ofls thal ¥OU may havs against US YOU bereby sppolnt Municipal ﬂa?lsrm
Servkes (the Registrar ) as YOUR agent for the purpose of maimalning a writien record of cach
assignmen in form necessary to comply with Saction 1#3{7) of the Intemal Revenue Gode of 1986
as amended Mo such assignmend shall ba binding on unill the Regisirar has receved written
nodica from the easignor of the nams and eddress of Lhe assignes.

11 LO3S OA DAMAGE. YOU am rasporsibia fos the risk of losa or deslruction of or damage
1o tha Equipment Mo such loss or damage refleves YU drom any obligailon under this Leasa ! &y
of the Equipment ks damaged by [ire of other tasualy or tila 10 or the temparary use of any of the
Equipment Is takan under the exercise of the 1 of eminend domale the net proceads { Net
Procoeds™ of ay Insurance £haim or copdamnation awarg will be applled to the prompt replacement,
repalr rostoration modification or improvement of that Equl t unless YOL have axarclsed YOUR
oplion 10 purchase Lhe Equipment pursuant 1o Section 17 Any balance of the Net Proceeds rsmain
Ing alkar such wark has been completed shall be pald to YOU

12 INDEMNITY WE re not rasgonsibie for any losses of Injuries caused by the manufaciurg
poquisilion, delvery stalzlion ownership use [easa passassion, maintanance, operation of rejec-
fion of the Equipment or ¢etects in the Equipmend To the exien by taw YOU agree to rebm-
turse US for and 1o defend US againsi any ctaim for losses or injurles relating to ihe Equipment. This
Indemntty wik continus even after the ferrmnation of this Lease.

13 TAXES YOLI agree to pay all appllcabla license and registration fecs sale and use toes per
sonal property taxes and all other taxes and charges rolabing to the awneiship leasing ronlal, sale
purchass, possession or usa of the Equipmani (excapl thoss based on OUR net Ineomes YOl agree
Ihat If WE pay gny taxes or charges YOU will relmburse LS for all such paymants and will pay US
Imarmmdmudmu as calculated i Saction 3) on such payments with the next Eease Payment
plus afes bor DUR ng and adminislerng any taxes, 2ssessments of leas and rermdiing tham
1o the appropriats auborilies

14 INSURANCE During the torm of this Lease YOU wi¥ keep the Equipment Insured agahst
il risks od [oss o damage i an amount not lzs3 than the seplacement cosl of the Equipment with
out daducitbie and wilhout co-insurance YOU will atso obtaln and maintain for the rerm of this Leass
comptehensive public Iabiity inswanca covering both personal Infury and properly damage of &
laas! $100 000 per parson and $300 D00 pec occurrenca or bodily Injury and $50 000 for property
damage WE will be Ihe sole named loss payee on [he property InsUrance and named as an adddtion-
al insured on the public llablity Insurance. YOU will pay all premiums for such Insurance and must
doiiver proof of Insurance covarage gatksfactory to US 1f YOU do not provide such insurance YOU
agree 1hat WE have the dght but not the obligatlon, o obtain such [nstwance and add an insurance
Tog Wy tha amopunt gue from you on which we maks 2 profit

15 DEFAULY Sublect 1o Section 5, YOU am fn defaull of (his Lease If any of the lollowing
occurs {a) YOU Eall to pay any Lease Paymond or othar sum when dug (heYDmedl any warran
ty ar gther obfigatlon under ths Laasa or amy othor agreoment with US (€) YOU becoma bnsolvent
or unab'e to pay YOUR dabls when dwe YOU maka an assignment for the beneth of creditors ar YQU
underpo & substantial dateriorallon in YOUR financlal condrtion, or (d) YOU flle or have filed against
YOU a pelition for liquidation recrgantzation adiustment of debl or simitar rellef under the Federal
Bankrupicy Coda or ary other present o tulure federsd or stale bankrupicy or Insolvency law or a
trustee recehver or kquidalor i ?;polnlud lor YOU or a substaniial parl of YOUR gagets.

16 REMEDIES WE have the following remedies if YOU are in default of Lhis Leass WE mey
declara The entire balance of the Lnpakd Lease Payments for te ten cutrent Original Term or Renewal
Torm Immediately dure and payable' suo for and recedve all Lease Paymans and any other paymenls
then tccrued or acceherated wnder this Leasa charge YOU intereet on afl monles due US &t the rate
of eighleen percent (18%) per year from the date of cefault inill paid, but in no svend Mo than the

mumm rats permitied by lawe chargn YOU a rotyrm-check o non-sufficient funds charge {"NSF
Charge ) of $25 00 for a check that i vedurnod for any reason and require that YOU retum tha
£quipment to US and 1 YOU Fall 1o return the Equipment eater upon the promises peacaably with o
withoul lepal procass whese the Equipmant s located and repessess the Foulpmesd, Such relurn or
1] jor of Ihe Equipment will nol consthule 8 termination of this Lease unless WE exprossly
notily YOU tnwrillng 11 the Equipment i3 retumed or repossessed by US and unless WE have termié
naled this Lease WE will sel or se-rent tha Equipmant @ any parsons wilh any terms WE detenming
at onz or more public or private sales, with or withoot notice in YOU and apply the net proceeds after
dedurcting the cosis and expenses of such salo or re-rent 1o YOUR obBgations with YOU remaining
ftabla for any dehclency and with aty sxcess over the amoums described in this Section phus the then
applicable Puichase Prica (o be paid to YOU

YOU aro also required to pay (i} all oxpenses meurred by US in connecdion with the enlorcemant
of any remedies Including alfl expenses of repossessing, storng shipping repaking and selilag tho
Equipment and () reasonable attornays foes.

17 PURCHASE DPTIDN Providad YOU 2renot In default YOU shall havy ths oplion 10 purchasa
all but ot Jess than all of tha Equipmen (:gnn tha dato the lasi Leasa Payment Is due {assuming this
Leasa ls rencwod at tha end of the Original Term snd each Renewal Term) il this Lease is stil in offect
o Tt Oy wpon paymenlin full of Lease Paeyments and all other amounts then due and the payment
of One Dollar 1o S (5} on the tast day of tha Griginal Tarm or amy Renews) Torm then in effect, upon
af laast 60 days prlor waitten nolice 10 US and payment w full to US of the Lease Paymants and all
giher amounts then dus plus the then appiicable Purchase Price s8t lonh on the Laase Payment

Pagr2ai?

Schedules; of (c) Il subslantial damage 1o o destiuction or condemaation of substantialy ail of the
Equipment has occurred on the day specilied In YOUR writien nobea to US of YOUR axorcise of the
purciasa opilor, upon af least GO days prior nolca 1o US and nd It ull to US of ihe |ease
Payments and all other amounis then due phs the ten appl Purchase Prics set forth on the
Leass Payment Schedule.

18 REPRESENTATIONS AND WARRAMTIES YOU warrant and represant as follows {a) YOU
are a public body corparate and poliic duly organized and existiag under ihe constliution and laws of
YOUR State with full power and guthority to amer inlo this Leasa and the transactlons contemplated
hereby and lo periorm b of YOUR obligations hereunder (b) YOU have duly authorlzed the execu
tion and defvery of [his Leass by proper aclion by YOUR goveming body at 8 mectlng duly called

larly corwened and attendzd throughout by the requisiie majorty of the mambers thergol or by
olher approprials officky approval and all requirements have been mal and procedures fave cocurred
In oetir 1o presure the valdly and erforceabity of this Lssse (c) YOLY have compled with such pub
{ic bidding requirements as may be spplicable (o Mis Leass and the acquisition by YOU of the
Equipment, {d) 2l suthorizalions, consents and epprovals of mental bodies oF aponciss
required in connection with the execution and detvery by YOU of this Leazé or n conneclion withiihe
cammylng out by YOU of YOUR obligations hersundar hava been olnained {g) this Leaso consiiutes
the fegal valid and binding oblligation of YOU enfarcenbis in accordance with ils terms except 1o the
axen? limited by applicable bankrupicy Insohency eeorfjanization or othey fawa afiecling creditors
dghis penerally (1) YOU have, bn accordance with [he requirements of law fully budgeted 3nd appro-
priated ufficlent funds for the curmm bmmu lo mals Lhe Lease Paymanis scheduled to come
dua turing tha cument budge! vear and 10 YOUR other obligations under this | ease for the cur
renl budget year and hoss lunds have not been expanded for ather purpases, () the Equipmend ks
essatfal ko YOUR tunctlons or to the services YOU provide to YOUR ditizens YOU have an immed
ate naed for the Equfpment and expect 1o maks nmediate use of the Equpment YOUR need for the
Equipment s not femporary and YOU do not tha necd for any lem af the Equipment 1o dimin
ish In tha foreseeable hure inchuding the Full Leasa Term and the Equipment will be used by YOU
only for the purpose of periorming one ar more of YOUR gavemmental oy proprstary funclions con-
stetant with {he perrissible scope of YOUR authorlty and will not be ussd in the Liade or business ol
ey other entity o parson and (h) YOU have nevar faltod to appropeiate or otherwisa make avaliabla
luads sutficlent 10 pay rental or other payments coming due undsr sy lease purchase ingtaiment
sain o other simiar ammaﬂ

19 UGCE FLINGS AND FINANCIAL STATEMENTS YOU authorze US 1o fis a fisancing stais-
mént with respect 1o tha Equipment. I WE feel It Is necessary YOU agree to submil fronclal stis-
ments (audited if avaBabis) on a quarterty basls

20 UCC ARTICLE 2A PROVISIONS YOU 2gres that his Lease Is a Finance Lease as that term
Is doflned In Arlicle 24, of the Unilorm Commarcial Coda ["UCC™ YOU acknowledge that WE have
{iven YOU the name of the Supplier of the Equipment herety notify YOU that YOLI may hawa
fights under the conlract veth the Supplier and YOU may contact the Supplier lof & description of any
fiphts or warrantios that YOU may have under ihis supply comiract. YOU also walve any and afl rights
Znd remedies granad YOU under Sociions PA-508 theough 2A-522 of the UCC.

21 TAX EXEMPTIDN YOU wil comply with aif appiicable gmds!mu of the Internal Revenue
Code of 1836 25 amended incuding withol lim'tation Sections 103 and 148 thereal and ihe sppl-
cable regutabions Lhereunder o makntain 1he exchusion of the Interast partion of the Lease Paymenis
from gross Inceme for purpesas of lederal incomo taxation

22 BANK QUALIFICATION |f YOU checked tha Bank Qualfication Electsd bax on the romt
page of this Leass YOU and all YOUR suborcinale antities will nat Issue In excest of $10 D00 000 of
qualliiad Lax-exgmpl olibgalions {Inchading this Lease bt excluding private sctivity bonds other than
qualliied 501(c)(3) bonds) during the calender year In which WE fund this Leasa witkoul first cblain
Ing an opinton of nationally recopnlzed counsel in the area of tax-axampl mumityal obligations
accaplable 1o US that the designatton of this Lease a3 8 quatified tax-axempl obligation will nol be

adversoly aflected
23 CHDICE OF LAW JURY TRIAL WAIVER This Lease shall be povamed and conslrued in
sccordanca wilh the lws of the staie where YOU are located To the extent permitied by bw YOU

agrea to waive YOUR rights Io A rial by fury
24 BNTIRE AG| NT SEVERABILITY WAIVERS This Loase contains the entire agreement
and undg No agreaments ar undersiandings are binding ont the partios unless eet forth in

wrinng and signed by tho partles Any provision ol ths Lease which for any rsasan may be hold unen-
forceabie in any jutsdiction shad, 23 1o such jurisdiction bo Ingfactive wathoul mvailding the remain

Inp provisions of this Lease THIS LEASE 1S NOT INTENGED FOR TRANSACTIOMS WITH AN EQUIP

MENT GOST OF LESS THAN $1

000
25, FAGSIMILE DOCUMENTATION ¥OU agres that a Bosimlle copy of this Laase with facsimi
I sipratures may be ireried as an o-ginal and wik be admissible as of Ihis Lease

D201 All fughts Meserved Frinied In the LS A, OBIABOPOOTYS: 11
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INCUMBENCY CERTIFICATE

The undersigned, a duly authonzed representative of CITY OF REEDLEY (hereinafter “Lessee’), m
connection with the Escrow Agreement dated contemporanecusly herewith by and among CITY OF REEDLEY,
RABOBANK, N A. and UMB Bank na (heremafter the * Escrow Agreemeni’) HEREBY CERIIFIES that the
persons whose names, ttles and signatures appea below are duly qualified and acting representatives of 1 essee on
the date hereof Each holds the office set forth beside misther name, and the signature appearing opposite his\her
name ts the genuine signature of such representative  Each 15 authonized to act on behalf of Lessee with 1espect to all
matters requiring the direction consent or other action of Lessee as sel forth in the Escrow Agreement. UMB Bank,
na s entitled to rely on this certification until receipt of written notice to the contrary

Name Signature Title

Coret mielihnoon,

O R e,
///" /// Diwrec&or
Nicole R Zieba A City Manager
U 4

L

Ve Services

’? 5 pn TN WITNESS WHEREQF the undersigned has executed this Certificate for and on behalf of Lessee on this
o day

of _ 4 Zk!lJL 2012

CITY OF REEDLEY
LESSEE

L3

By L
4

Title 1ty Manager

22012




ATTACHMENT 1 STATE AND LOGAL GOVERNMENT LEASE-PURCHASE AGREEMENT

Lease Payment Schedule

LESSOR RABOHANK N A
LESSEE. _CITY OF REEDLEY

LFASE NUMBER _PUB 11137

LEASE DATE _JUNE 22 L2012
Paymonl Nurmboe Paymenl Dala Rentaf Payment Inlaresl Porfion Pnnaipal Perfion Balance Purchase Pace
Loan 08222012 0oo 000 000 245 752 59 000
1 07/08/2012 16472 69 39987 16072 92 220 670 67 238 570 06
2 10/08/2012 16 472 59 213027 14 342 32 215327 35 221 707 47
3 0170872013 16 472 59 1097 25 1447534 200 862 01 206 BA7 B7
4 04/08/2013 16 472 59 1862 99 14600 60 186 252 41 191 839 98
8 07/08/2013 1647259 1727 49 1474510 171 507 21 176 652 53
¢ 10/08/2013 16472 59 159073 14 661 88 156 625 45 161 324 21
7 01/08/2014 1647259 145270 15019 89 141 606 56 145 853 73
8 04/08/2014 16 472 59 131339 15159 20 126 446 38 13023975
9 07/08/2014 16472 59 117278 15 209 80 111 145 58 114 480 98
10 10/08/2014 16472 59 103088 15441 71 95 704 85 08 576 00
11 01/08/2015 16 472 59 887 86 15584 93 80119 92 82623 52
12 04/08/2015 16 472 59 743 11 15720 48 64 300 44 66 322 15
13 07/08/2015 16 472 59 807 22 1587537 48 515 07 40 970 52
14 10/08/2015 16472 59 449 88 16 022 B4 32402 48 3348723
15 01208612016 16 472 59 301 37 16 171.22 16321 24 16 810 88
18 0470872018 16 472 59 15135 16 321 24 000 000
Grand Totals 203 561 44 17 808 85 245752 59

/[\
Sigalw WMM R Dan_é/lgllz';}
rive PRostt Melébioun— Direchpr ) Aduunistrafie drvieca
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ATTACHMENT 2

STATE AND LOCAL GOVERNMENT LEASE-PURCHASE AGREEMENT

EQUIPMENT DESCRIPTION

Quanlity

Descrplion/Serial NoModel No

Localion

2011 Ferd Crown Victoria Police Sedans
VIN 2FABP7BV2BX182872
VIN 2FABPTBVGBX 182667
VIN 2FABPTBV7BX 152666
VIN 2FABP7BVBBX182688
VIN 2FABPTBV5BX182865
2013 FORD TAURUS

VIN

VIN

VIN

LESSEE Sigrahuse W s

Prenl Name:

Pagr 1 a1
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1asued under a common financing
arrangement (for example under the
same official statement periodically
updated to reflect changing factual
circumstances) Also for obligations
Issued under a draw-gown loan that
maels the requiremanis of the praceding
santence oblgations issued dunng
different calendar years may bae lreated
as par of the same Issue it all of the
amounts to be advanced undsr the
draw-down loan are reasonably expected
to be advanced within 3 yaars of the date
of isgua of the first obiigation Likewlse
obligatlons (other than private actmvity
bonds) 1ssued under a single agreament
that is In the form of a lease or Installment
sale may be troated as parl of the same
1ssue If alt of the property covered by that
agreemant Is reasonably expected to be
delivered within 3 years ot the dale of
issue of the first obligation

Arbitrage rebate Generally interest on
a slate or local bond 18 nol tax exempt
unlegs the issuer of the bond rabates to
the United States arbitrage profits earmesd
from invasting proceeds of the bond in
higher yielding nonpurpose investments
See soction 148{f)

Construction Issue Thls is an Issue of
fax exempl bonds that meets both of the
following conditions

1 Atleast 75% ¢f the avallable
canslruction preceeds are to be used for
canstruction expenditures with raspect to
property to be owned by a governmental
unlt or a 501{c)(3) organizalion and

2 Allthe bonds that are part of the
issue are qualfied 501(c){3) bonds
bonds that are not phvate actvity bonds
or private actwity bonds Issued to finance
property to be owned by a governmental
untt or a 501(c)(3) organrzetion

In e of rebating any arbitrage that
may be owed to the United Stales the
1ssuer of a construction 1ssue may make
an Irrevocable electlon to pay a penally
The penalty is equal to 112% of the
amount of construction proceeds that do
not meet certain spanding requirements
See seclion 148(f)(4)(C) and the
Instructions for Form 8038 T

Specific Instructions

Part |—Reporting Authority

Amended return  An issuer may fila an
amended return 1o change or add to the
Infarmation reported on a previously filad
return for the same dale of issue If you
are flting to correct emrors or change a
previously fited return chack the
Amanded Relurm box In the heading of
the form

The amended return must provide all
the inlormatlon reported on he original
retum In addrtion to the naw ar corrected
information Aftach an explanation cf the
reason for the amended retum and wrlte
across the fop  Amended Return
Explanation

Line 1 The issuers name Is the namae of
the enlity 1ssuing the obligations not lhe
name of the enhly receiving the benefit of
the financing For a lease or instaliment
saloe the Issuer is the lessee or the
purchaser

Line 2. An 1ssuer that does not have an
employer ldentification number (EIN}
should apply for one on Form 554
Application for Employer Identification
Number This form may be obtalnad at
Soclal Securlly Administration offices or
by calling 1 BOO TAX FORM

0 800-829-?6'&6) \I’Jou can also get this
farm on the IRS website at www s gov
You may raceive an EIN by ielaphane by
tollowing the instructions for Form S5-4
Line 4 This lina s for IRS use only Do
nol make any entnes in this box

Line 6 The date of issue Is generally the
dale on which the lssuer physically
axchanges the bonds that are part of the
issue for the underwriter's {cr other
purchasers) funds For a lease or
instaliment sale enter the date interest
staris to accrue

Line 7 Ifthere is no nama of the lasue
pleasa provide other Identification of the
issue

Line 8 Enter the CUSIP (Committes of
Uniform Securltles Identification
Procedure) number of the bond with the
latest maturlty If the issue does not have
a CUSIP numbar wrile "None

Lines 9 and 10 Enler the name title
and telephone number of the officer of the
ssuer whom the LIRS may call for more
nformation If the Issuer wishes to
designate a person other than an officar
of the Issuer (Including a lagal
reprasentative or pald preparer} whom
the IRS may calt for mora information with
respect to thia raturn enter the name

title, and telephone number of such
person here

Nota By authorizing a person other than
an authonzed officer of the lssuer 1o
communicale with he IRS and whom the
IRS may call for more Information with
respact to this return the issuer
authorlzes the IRS to communicate
directly with the indhvidual hsted In line 9
and consents tc the disclosure of the
issuer's return information to that
indwidual &s necessary in order to
process this retum

Part l—Type of Issue

Eleciions referred to in Part !l are
mada on tha onginal bond
documents not on this form

Identify the type of obligations 1ssued
by entering the carrasponding Issue price
(soe Issue prce under Definitions on
page 1) Attach a schedule lisling names
and EINs of organizations that are to usa
proceeds of these cbligatlons I diferent
from those of 1he issuer include a brief
summary of the use and indicate whether
or not such user Is & governmantal or
nongovemmental enllty

2-

Line 18 Check the box on this ine only
if fines 11 through 17 do not apply Enter
a dascriptlon of the Isstie in the spaca
provided

Line 19 it tho obligations ars shart lerm
tax anticipation notes or wamants (TANS)
or short {erm revenue anticipation notes
or warrants {RANaj check box 18a If the
obligations are short term bond
amicipation notes (BANS) [ssuod with the
expeciation that they will be refunded with
the proceeds of long term bonds at some
future date check box 19b Do not chack
both boxes

Line 20 Check this box if property other
than cash is exchanged for the obligation
for example acquiring a polica car a fire
truck or telephone aquipment through a
saries of monthly paymenits (This type of
obligation 1s somstimes referrad to as a
municipal lease ) Alao chack this box if
real property |8 directly acquired in
exchange for an obligation to make
perlodic paymenis of interest and
principal Do not check this box If the
proceeds of the obligation are received in
the form of cagh even If the term lease
Is used in the hile of the 13sue

Part ll—Description of
Obligations

Line 21 For column (a) the final
maturity date is the last date the issuar
must redeem the entire Issue

For column {b) ses /ssus price Under
Defintions on paga 1

For celumn {c} the stated redemption
price at maturily of the antlre 1ssue 1s the
sum of the stated redemphon pnces at
matunty of each bond ssued as part of
the issue For a lease or installment sale,
write N/A" in cotlumn (c)

For column (d) ihe weighted average
matunty is the sum of the preducts of the
issue price of each maturily and the
number of years to maturity (detarmined
separately for each maturity and by taking
Into account mancdatory redemptlons)
divided by the issua price of the entire
Issue (from ling 27 column (b)) Fora
lease or installment sale enter inslead
the lotal number of years the lease or
Installment sale will be outstanding

For column (), the yield as delined In
sachon 148(h), is the discount rate that,
when used tc compute the presant value
of all payments of principal and Interest to
ba paid on the obligation produces an
amount equal to the purchass price
including acerued interest See
Regulations section 1 1468-4 for specific
rules to compule the yield on an 1ssue If
tha Issue is a variable rate 1ssue, wriile

VA as the yield of tha issue For other
than varlable rale issues carry the yield
out to four decimal places (for axample
5 3125%) If the issueis apase or
installment sale enter the effective rate of
interest being paid



Part IV—Uses of Proceeds of
Bond Issue

For & leass or inslalimant sale wrlle N/A
In the space {o the right of the title for Pant
v

Lina 22 Enter the amount of proceeds
that will boe used lo pay Interast from the
data the honds are dated to the dale of
Issue

Line 24 Enter the amount of the
proceeds that will be used to pay bond
1Is5uance costs Including faes for trustees
and bond counsal If no bond proceeds
will be used to pay bond issuance costs,
enlar zaro Do not leave this line blank
Line 26 Enter the amount of the
proceads that will be used to pay foes for
credit enhancement that are taken into
account In determining the ylald on the
issue for purposaes ot section 148(h) (for
example bond insurance premiums and
certain faas for latters of credit)

Line 26 Enter the amount of proceeds
that will be allocatad to such a fund

Line 27 Enier the amount of the
proceads thai will be used to pay
principal, inlarest, or call premium on any
other rssue of bonds within 90 days of the
date of issue

Line 28. Enler the amount of the
proceeds that will be used to pay
princpal, Interest, or call pramium on any
other issue of bonds after 80 days of the
date of issus ncluding proceeds that will
be used fo fund an escrow account for
this purpose

Part V—Description of
Refunded Bonds

Complete this part only if the honds are to
be used to refund a prlor [ssue of
tax axempt! bonds For a lease or
installment sale wnte “N/A In the space
to the right of the ltle for Part V
Lines 31 and 32 The remaming
welghted average maturity 1s determined
without regerd to the refunding The
welghted average maturity 1s dalermined
I(n )lhe same mannar &s on line 21 column
d
Linre 34 If more than & single lssue of
bonds wlll be refunded enter the date of
issue of each 1ssua Entar the data in an
MM/DDAYYYY format

Part Vi—Miscellaneous

tine 35 An allocation of volume cap [s
required If the nonqualifled amount with
respect to the issue exceeds $15 million

but does not exceed the amount which
would cause the 1ssue to be private
actmwity bonds

Line 36 If any porhon of the gross
proceeds of the Issue are ar will be
Invested in & guaranteed investment
contract (GIC) as delined in Regulations
soction 1 148 1{b) enter the amount of
the gross proceeds so invested as well
as the final maturity dale of the GIC
Line 37a Enter the amount of this issue
used to fund & loan to anather
govemmental unit the Intarest of which is
tax-exampt

Line 39 Check this box If the issue is a
consiruction issus and an irrevocable
alection to pay a penaity In lieu of
arbltrage rebate has been made on or
before the date lhe bonds were Issued
The penalty 16 payable with a Form

8038 T for each 6 month period after the
data the bonds are issued Do not maka
any payment of penalty in lieu of arbitrage
rebate with this form See Rev Proc

92 22 19921 CB 736 for rules
ragarding the "glection document

Line 40 Check this box if the issuer
identified a hedge on its books and
records in accordanca with Regulations
sections 1 148-4(h)(2)(vin) and

1 148-4(h)(5) These tegulations permit
an Issuer of tax exempt bonds to Identlfy
a hedge for it to be included in yield
calculations for compuling arbitrage

Signature and Consent
An authonzed offlcer of the 1ssuar must
sign Form 8038 G and any applicable
cartlflcalion Also print the name and title
of the person signing Form 8038 G The
aulhonzed representative ol the Issuer
signing this form must have the authonty
to consent ko the discksure of the 1ssuar's
return informaton, as necessary to
ﬁrocess this return to the person(g) that
ave been designalad in Form 8038 G
Note If authonty 1s granted in line 8 for
the IRS tc communicate with a parson
other than an officer of the [ssuer by
signing this form the igsuer s authorizad
representative consents to the disclosure
of the Issuer’s return information as
necessary to process this retum to such
pergon

Pald Preparer

If an authonzed officer of the lssuer filled
In this return the pawd preparer's space
should remain blank Anyone who
prepares the ralurn bl does not charga

the organization should not sign the
rotum Certaln others who prepare the
return should not sign  For example a
regular, full tima employes of tho issuer
such as a clerk secretary elc shouid
nat sign

Generally anyons who is paid to
prepare a retum must gign tt and il in the
other blanks In the Pald Preparer's Use
Only area of the return

The pald preparer must
¢ Sign the retum In the spacs provided
for the preparer’s signature,
+ Enter the preparer intormation and
= Cive a copy of the retum to the issuer

Privacy Act and Paperwork Reduction
Act Nollce We ask tor the information
on this form to carry out the Internal
Revanue lawsa of the United States You
are required to glve us the information
We need 1t fo engurae that you are
camplying with these laws Section 6109
requires paid preparers to provide thalr
wentifying numher

You are not required to provide the
information requested on a farm that is
subject to the Paparwork Reduction Act
unlesa the form displaye a valld OMB
control number Books ar racords relating
to a form or Its nstruchons must be
refamed as long as their contents may
bacome material in the adminlstration of
any Inlernal Revenue law Generally tax
retums and return information are
confidential as required by section 6103

Tha time nesded to complete and file
this form varlas depending on Individual
circumstances The estimated average
uma B

Learning about the law or 2hr 41 min
the form
Proparing copying 3hr 3min

assambting and sending
the form to the IRS

if you have commenis concoming the
accuracy of these time estimates or
suggestions for making this form simpler
we would ba happy to hear from you You
can wilie to the Internal Revenue Service
Tax Products Coordmating Committee
SEWCARMPTTSP 1111
Constitution Ave NW IR 6526
Washington DC 20224 Do not sond tha
form to this office Inslead see Where To
Fils on page 1




BILLING INFORMATION

PLEASE COMPLETE THIS FORM AND RETURN WITH DOCUMENTS

In order for _RABOBANK N A to properiy bill and credit your account it is necessary that you
compiete this torm and return 1t with the signed documents

Billing Name C‘ ZY Op & ed/ é'y
Biting Address 8‘15 é Streed
Keedley, ch 93654
Altention mr/aa &ﬂo 4 ”MKK—J'!.HQ Zech L
{Name of Indvidual whe will procsss paynihis)

Telephone Number (5-9-9) 637 -4200 ErE 217
ceneraL ol 74 - ooo4 o2

Primary Contact Name Darla_ Bello
Primary Contact Number (559'J 637-200 €ext 217

INSURANCE INFORMATION
Insurancs Agent Joelo. N 3 ‘ G\CkMO ve gcék Sevv ieen

Policy Numbar

Teleghone Number (‘Q/b) 24Y ~1130 /:g na_Q byarisk.con
Fax Number 49/&) 2"‘1 - /,49

Son O rtelhiecn pirector § Aduusidbrative

Thig form completed by o 3T &
rviCld

nanrnafsnne

€008 Alf Rights Rpserved Proted dn dhg U S A 08PFOOCOBE 10:08



ESCROW AGREEMENT

This Escrow Agreement {the "Escrow Agreement") dated as of June 22 2012 and entered into among
Rabobank N A a Delaware Iimited hability company ("Lessor) City of Reedley a public body corporate and
politic existing under the laws of California (' Lessee )} and UMB Bank na a national banking corporation as
escrow agent { Escrow Agent )

Name of Acquisition Fund "

Lqupment Acquisition Fund Account No
Amount of Deposit into the Acquisitton Fund $245 752 59 (This includes the $500 00 Escrow fee to UMB)

TERMS AND CONDITIONS

1 This Escrow Agreement relates to and 1s hereby made a part of the State and Local Government
Lease Purchase Agreement dated as of June 22 2012 (the Agreement") between Lessor and Lessee

2 Except as otherwise defined herein all terms defined m the Agreement shall have the same
meaning for the purposes of this Escrow Agreement as in the Agreement

3 Lessor Lessee and Escrow Agent agree that Escrow Agent will act as sole Escrow Agent under the
Agreement and this Escrow Agreement, in accordance with the terms and conditions set forth in this Escrow
Agpreement Escrow Agent shall not be deemed to be a party to the Agreement and this Cscrow Agreement shall be
deemed to constitute the entire agreement between Lessor and Lessee and Escrow Agent

4 There 15 hereby established n the custody of Escrow Agent a special trust fund designated as set
forth above {the "Acquisition Fund™} to be held and administered by Escrow Agent in trust for the benefit of Lessor
and Lessee in accordance with this Escrow Agreement Lessee hereby grants to Lessor a security interest in the cash
and negotiable instruments from time to time comprising the Acqusition Fund (the Security Interest’) To the
hruted extent required to perfect the Security Interest Lessor hereby appomnts Escrow Agent as its secunity agent
and Escrow Agent accepts the appointment as security agent and agrees to hold physical possession of such cash and
negotiable mstruments on behalf of Lessor

5 Lessor shall deposit in the Acquisition I und the amount specified above Moneys held by Escrow
Agent hereunder shall be invested and reinvested by Escrow Agent upon written direction of an authorized
representative of Lessee in Qualified Investments {(as hereinafter defined) maturing or subject to redemption at the
option of the holder thereof prior to the date on which 11 1s expected that such funds will be needed Escrow Agent
may act as purchaser or agent in the making or disposing of any investment Escrow Agent shall have no oblhigation
to mmvest or reinvest moneys 1f deposited with Escrow Agent after 1100 am (EST) on such day of deposit
Instructions received after 11 00 am (E S T ) will be treated as 1f recetved on the following busimess day Escrow
Agent shall have no responsibility for any investment losses resulting from the investment reinvestment or
Iiquidation of funds held in the Acquisition Fund  Any interest or other income recerved on such investment and
remnvestment of such funds shall become part of the Acquisition Fund and any losses mcurred on such mvestment
and _remvestment of such funds shall be debited against the Acquisition Fund _If the authorized representative of
Lessee does not provide the Escrow Agent with written instructions directing the investment or reinvestment of such
funds the Escrow Agent may mvest such funds in money market funds of a type described 1n Section 6(a)(1v) or

authorized representative 1t s agreed and understood that the enuty servmg as Escrow Agem may earn “fees
associated with the investments described herem in accordance with the terms of such investments Notwithstanding
the foregoing Escrow Agent shall have the power to selt or hquidate the foregoing investments whenever Escrow
Agent shall be required to pay or disburse all or any portion of the funds held hereunder pursuant te the provisions
hereof In no event shall Lscrow Agent be deemed an investment manager or adviser 1n respect of any selection of

investments hereunder
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6 "Qualified Investments' shall be defined for purposes of this Escrow Agreement as follows

{a) For an Agreement not quahfied for the arbutrage rebate exception for small governmental units
under Section 148()(4)(C) of the Code Qunlified Investments means to the extent the same are
at the time legal for investment of the funds being invested (1) United States Treasury Bills or
Umited States Treasury Notes traded on an open market or tssued directly by the United States at a
yield not exceeding 3 71% per annum, (11) United States Treasury Obligations  State and Local
Government Sertes time deposit securities with a yield not exceeding 3 71% per annum (1)
obligations the interest of which 1s not includable in the gross income of the owner thereof for
federal income tax purposes under Section 103 of the Code and which are rated AA or better by
Standard & Poors Corporation or Aa or better by Moody's Investors Service Inc  (1v) shares of
qualified regulated mvestment companies which distribute exempt terest dividends within the
meaning of Section 852 of the Code and which are rated AA or better by Standard & Poor's
Corporatton or Aa or better by Moody s Investors Service Inc (tax-exempt mutual funds) or (v}
United States Treasury Obligations State and Local Government Series demand deposit
secunties

(b) For an Agreement qualified for the arbitrage rebate exception for small governmental umts under
Section 148(f)(4)(C) of the Code "Qualified Investments" means to the extent the same are at the
time legal for investment of the funds being invested (1) direct general obligations of the United
States of America (n) obhgations the timely payment of the principal of and interest on which 1s
fully and unconditionally guaranteed by the United States of America (in} general obligations of
the agencies and mstrumentahities of the United States of America acceptable to Lessor (1v)
certificates of deposit time deposits or demand deposits with any bank or savings mstitution
including Escrow Agent or any affiliate thereof provided that such certificates of deposit time
deposits or demand deposits 1f not insured by the Federal Deposit Insurance Corporation or the
Federal Savings and Loan Insurance Corporation are fully secured by obligations described in (1)
{u) or {m) above (v) repurchase agreemenis with any state or national bank or trust company,
including Escrow Agent or any affiliate thereof that are secured by obligations of the type
described 1in (1) (1) or (1) above provided that such collateral 15 free and clear of claims of third
parties and that Escrow Agent or a third party acting solely as agent for Escrow Agent has
possession of such collateral and a perfected first security interest 1n such collateral or (vi) shares
of money market funds which are registered under the Investment Act of 1940 as amended and
which are rated AAA by Standard & Poor s Corporation or Aaa by Moody's Investors Service Inc

7 Moneys n the Acquisiion Fund shall be used to pay for the cost of acquisition of the Equipment
listed 1n the Agreement Payment shall be made from the Acquisition Fund for the cost of acquisition of part or all of
said Equipment listed 1in the Agreement upon presentation to Escrow Agent of one or more properly executed
Payment Request and Acceptance Certificates a form of which 1s attached as Exhibit A executed by Lessee and
approved for payment by Lessor, together with an invorce for the cost of the acquisition of said Equipment for which
payment 1s requested and a written approvat by Lessor of the vendor be paid

8 The Acquisttion Fund shall terminate upon the occurrence of the earlier of (a) the presentation of a
proper Payment Request and Acceptance Certificate with the portion thereof designated Final Acceptance
Certificate" properly executed by Lessee or (b) the presentation of written notification by Lessor or 1f Lessor shall
have assigned its interest under the Agreement then the assignees or subassignees of all of Lessor's interest under the
Agreememnt or an Agent on ther behalf that a default has occurred or that Lessee has terminated the Agreement
pursuant to Section S of the Agreement Upon termination as described 1n clause (a} of this paragraph any amount
remaining in the Acquisition Fund shall be used to prepay the principal component of Lease Payments unless Lessor
directs that payment of such amount be made in such other manner directed by Lessor that, in the opinion of
nattonally recogruzed counsel 1n the area of tax exempt municipal obligations satisfactory to Lessor, will not
adversely affect the exclusion of the interest components of Lease Payments from gross income for federal income
tax purposes If any such amount 1s used to prepay principal the Exhibit A of Lease Payments appearing 1n the
Agreement shall be revised accordingly as specified by Lessor Upon termination as described m clause (b) of this
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paragraph any amount remaming in the Acquisition Fund shall immediately be paid to Lessor or to any assignees or
subassignees of Lessor s interest 1n this Escrow Agreement

9 Escrow Agent may at any time resign by giving at least 30 days written notice to Lessee and
Lessor but such resignation shall not take effect until the appomtment of a successor Escrow Agent The
substitution of another bank or trust company to act as Escrow Agent under this Escrow Agreement may occur by
written agreement of Lessor and Lessee In addion Escrow Agent may be removed at any time with or without
cause, by an mstrument 1n writing executed by | essor and Lessee In the event of any resignation or removal of
Fscrow Agent a successor Escrow Agent shall be appointed by an instrument in writing executed by Lessor and
Lessee Such successor Escrow Agent shall indicate its acceptance of such appointment by an instrument in writing
delivered to Lessor, Lessee and the predecessor Escrow Agent  Thereupon such successor Escrow Agent shall,
without any further act or deed be fully vested with all the trusts powers rights duties and obligations of Escrow
Agent under this Escrow Agreement and the predecessor Escrow Agent shall dehver all moneys and securities held
by it under this Lscrow Agreement to such successor Escrow Agent

10 Escrow Agent incurs no hability to make any disbursements pursuant to the Escrow Agreement
except from funds held in the Acquisition Fund Lscrow Agent makes no representations or warranties as to the title
to any Equipment hsted 1n the Agreement or as to the performance of any obligations of Lessor or Lessee Fscrow
Agent may consult legal counsel in the event of any dispute or questton as to the construction of any provisions
hereof or 1ts duties hereunder and 1t shall mcur no hability and shall be fully protected m acting 1 accordance with
the opimion or nstructions of such counsel Lessee agrees to indemmify Escrow Agent for and to hold 1t harmless
against any loss hability or expense incurred i connection herewith without gross negligence or willful misconduct
on the part of Escrow Agent including without limitation legal or other fees arising out of or 1n connectton with is
entering into this Escrow Agreement and carrying out its duties hereunder including without imitation the costs and
expenses of defending itself against any claim of lability in the premises or any action for interpleader Escrow
Agent shall be under no obligation to institute or defend any action swit or legal proceeding in connection herewith,
unless first indemmified and held harmless to its satisfaction 1n accordance with the foregoing except that Escrow
Agent shall not be indemnified against any loss hability or expense anising out of 1ts own gross neghgence or willful
misconduct  Such indemmity shall survive the termination or discharge of this Escrow Agreement or resignation of
Escrow Agent

11 This Escrow Agreement shall be governed by and construed 1n accordance with the laws of the
State in which Escrow Agent 1s located

12 In the event any provision of this Escrow Agreement shall be held invalid or unenforceable by any
court of competent jurisdiction such holding shall not invalidate or render unenforceable any other provision hereof

13 This Escrow Agreement may not be amended except by a written mstrument executed by Lessor
Lessee and Escrow Agent

14 This Escrow Agreement may be executed 1n several counterparts each of which so executed shall
be an original Copies telecoples facsimiles electronic files and other reproductions of original executed documents
shall be deemed to be authentic and valid counterparts of such original documents for all purposes ncluding the
filing of any claim action or suit in the appropriate court of faw

15 Lscrow Agent shall be entitled to fees and expenses for its regular services as Escrow Agent as
agreed to m writing with the [Lessor/Lessee] kscrow Agent 1s entitled to fees for extraordinary services and
rermbursement of any out of pocket and extraordinary costs and expenses including but not linuted to attorneys’
fees Escrow Agent shall have a first lien upon the Acquisition Fund for the purpose of paying its fees and expenses
All of Escrow Agent’s compensation costs and expenses shall be paid by [Lessee/Lessor]

16 The parties hereto agree that for tax reporting purposes, all interest or other mcome if any
attributable to the funds held by Escrow Agent pursuant to this Escrow Agreement shall be allocable to Lessee
Lessor and Lessee agree to provide Escrow Agent completed Forms W-9 and other forms and documents that
Escrow Agent may reasonably request {collectively, ' Tax Reporting Documentation ) at the time of execution of this
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Escrow Agreement and any iformation reasonably requested by Escrow Agent to comply with the USA Patriot Act
of 2001 as amended from time to time  Addibonally the parties shall complete the Incumbency Certificate attached
1o this Escrow Agreement and provide 1t to Escrow Agent upon the execution of this Escrow Agreement The parties
hereto understand that 1f such Tax Reporting Documentation 1s not so certified to Escrow Agent Escrow Agent may
be required by the Internal Revenue Code as it may be amended from time to time, to withhold a portion of any
interest or other income earned on the imvestment of monies or other property held by Escrow Agent pursuant 1o this
Escrow Agreement

IN WITNESS WHEREOF, Lessor Lessee and Escrow Agent have caused this Escrow Agreement to be
executed by their duly authorized representatives, all as of the day of 2012

RABOBANK, N A
LESSOR

By

Title

CITY OF REEDLEY
LFSSEE

By

Title

UMB BANK, n a, as escrow agent
ESCROW AGENT

By

Thitle
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ESCROW AGREEMENT

Tius Escrow Agreement (the "Escrow Agieement"), dated as of June 22, 2012, and entered into among
Rabobank N A a Delaware limited liabality company ("Lessor), City of Reedley a public body corporate and
politic existing under the laws of California ( 'Lessee' ), and UMB Bank, n &, a national banking corporation, as
escrow agent ('Escrow Agent™)

Name of Acquisition Fund "
Equipment Acquisition Fund Account No
Amounl of Deposit into the Acquisition Fund $245 752 59 (This includes the $500 00 Esciow fee to UMB)

TERMS AND CONDITIONS

1 This Escrow Agreement relates to and »s hereby made a part of the State and Local Government
Lease Purchase Agreement dated as of June 22, 2012 (the "Agreement '), between Lessor and Lessee

2 Except as otherwise defined herein all terms defined in the Agreement shall have the same
meaning for the purposes of this Esciow Agreement as 1n the Agreement

3 Lessor Lessee and Escrow Agent agree that Escrow Agent will act as sole Escrow Agent under the
Agreement and this Escrow Agreement in accordance with the terms and condiions set forth in this Escrow
Agreement Bscrow Agent shall not be deemed to be a party to the Agreement, and this Escrow Agreement shal be
deemed to constitute the entire agicement between Lessor and Lessee and Escrow Agent,

4 There 18 hereby established in the custody of Escrow Agent a special trust fund designated as set
forth above (the "Acquisition Fund") to be held and administeied by Escrow Agent in trust for the benefit of Lessor
and Lessee m accordance with this Escrow Agreement Lessee hereby grants to Lessor a secunty interest 1n the cash
and negotiable instruments from time to time compnsing the Acquisition Fund (the ‘ Secunity Interest”) To the
himited extent required to perfect the Secunty Interest Lessor hereby appoints Escrow Agent as 1ts securnity agent
and Fscrow Agent accepts the appointment as securify agent and agrees to hold phiysical possession of such cash and
negotiable instruments on behalf of Lessor

5 Lessor shall deposit 1n the Acquisition Fund the amount specified above Moneys held by Escrow
Agent hereunder shall be invested and reinvested by Fsciow Agent upon wntlen direchion of an authorized
represeniative of Lessee in Qualified Investments (as hereinafter defined) maturing or subject to redemption at the
option of the holder thereof prior to the date on which 1t 1s expected that such funds will be needed Escrow Agent
may act as purchaser or agent in the making or dispesing of any investment Escrow Agent shall have no obligation
to invest or reinvest moneys 1f deposited with Escrow Agent after 1100 am (EST) on such day of deposit
Instructions received after 11 00 am (E 8 T') will be treated as if received on the following business day Escrow
Agent shall have no responsibiity for any mvestment losses 1esulting from the wvestmeni, reinvestment or
liguidation of funds held n the Acquisition Fund  Any interest or other income received on such investment and
remvestment of such funds shall become part of the Acquisition Fund and any losses incurred on such investment
and renvestment of such funds shall be debited against the Acquisiuon Fund 1 the authonzed representative of
'Lcssee does not prowide the Escrow Agent with written instructions directing the investment or remnvestment of such
funds the Escrow Agent may mvest such funds in money market funds of a type described in Section 6(a)(1v) or
Section G(b){wi1) as appropriate until the Escrow Agenl has received appropriate written insiructions from the
authorized representative Tt 15 agreed and understood that the entity serving as Escrow Agent may earn fees
associated with the investments described herein 1in accordance with the terms of such investments  Notwithstanding
the foregoing Lscrow Agent shall have the power to sell or iquidate the foregoing investments whenever Escrow
Agent shall be requued to pay or disburse all or any portion of the funds held hereunder pursuant to the provisions
hereef In no event shall Escrow Agent be deemed an investment manager or adviser in respect of any selection of
investments hereunder
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6 "Qualified Investments” shall be defined for purposes of this Escrow Agreement as follows

(a) For an Agreement not qualified for the arbitrage 1cbate exception for small governmental units
under Section 148(D(4)(C) of the Code "Qualified lnvestments" means to the extent the same are
at the tume legal for investment of the funds being invested (1) United States Treasury Bills or
Umted States Treasury Notes traded on an open market or 1ssued directly by the United States at a
yield not exceeding 3 71% per annum, (u) Uniled States Treasury Obligations  State and Local
Government Series time deposit securities with a yield not exceeding 3 71% per annum (1)
obligations the interest of which 13 not includable 1n the gross income of the owner thereof for
federal income tax purposes under Section 103 of the Code and which are rated AA or better by
Standard & Poor's Corporation o1 Aa or better by Moody's Investors Service, Inc, {1v) shaies of
quahfied regulated investment companies which distribute exempt nterest dividends within the
meanng of Section 852 of the Code and which are rated AA or betier by Standard & Poor's
Corporation or Aa or better by Moody's Investors Service, Inc (tax-exempt mutual funds), or (v)
United States Treasury Obligations  State and Local Government Senes demand deposit
securities

(b) For an Agreement qualified for the arbitrage 1ebate exception for small governmental umis unde)
Section 148(f)(4)(C) of the Code "Qualified Investments™ means to the extent the same are at the
time legal for invesiment of the funds being invested (1) direct general obligations of the United
States of America, (1) obligations the tumely payment of the principal of and interest on which 15
fully and unconditionally guaranteed by the United States of Amernica, (1) general obligations of
the agencies and mstrumentalities of the United Stales of America acceptable to Lessor (1v)
certificates of deposit, tune deposits or demand deposits with any bank or savings nstitution
including Escrow Agent or any affiliate therecf provided that such certificates of deposit, ume
deposits or demand deposits 1f not msured by the Federal Deposit Insurance Corporation or the
Federal Savings and Loan Insurance Corporation, are futly secuied by obligations descnbed in (1)
() or () above, (v) repurchase agreements with any state or national bank or trust company,
including Bscrow Agent or any effilate thereof that are secured by obligations of the type
described n (1), (11} or (1) above, provided that such collateral 1s free and clear of claims of third
parties and that Escrow Agent or a third party acting solely as agenl for Escrow Agenl has
possession of such collateral and a perfected first security interest in such collateral, or (v1) shares
of money market funds which are registered under the Investment Act of 1940 as amended, and
which aie rated AAA by Standard & Poor s Corporation or Aaa by Moody's Investors Service Inc

7 Moneys 1n the Acquisition Fund shall be used to pay for the cost of acquisiion of the Equipment
listed 1n the Agieement. Payment shall be made from the Acquisiion Fund for the cost of acquisition of part or all of
said Equpment listed in the Agreement upon piesentation to Escrow Agent of one or more properly executed
Payment Request and Acceptance Certificates, a form of which 1s attached as Bxhibit A, executed by Lessee and
approved for payment by Lessor together with an tnvoice for the cost of the acquisihion of said Equipment for which
payment 15 requested and a written approval by Lessor of the vendor be paid

8 The Acquisition Fund shall terminate upon the occurrence of the earlier of {a) the presentation of a
proper Payment Request and Acceptance Ceruficate with the portion thereof designated "Final Acceptance
Ceitificate’ properly executed by Lessee, or (b) the presentation of written notfication by Lessor, or if Lessor shall
have assigned its interest under the Agreement then the assignees or subassignees of all of Lessor's mterest under the
Agreement o1 an Agent on their behalf, that a default has occurred or that Lessee has terminated the Agreement
pursuant to Section 5 of the Agreement Upon termination as described 1n clause (2) of this paragraph any amount
rematmng in the Acquisition Fund shall be used to prepay the principal component of Lease Payments unless Lessor
dwects that payment of such amount be made 1n such other manner dnected by Lessor that 1n the opimon of
nationally recogmized counsel in the area of tax exempt municipal obhgations satisfactory to Lessor wall not
adversely affect the exclusion of the interest components of Lease Payments from gross income for federal income
tax purposes If any such amount 15 used to prepay principal the Exhibit A of Lease Payments appearing m the
Agreement shall be revised accordingly as specified by Lessor  Upon termunation as described in clause (b) of this
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paragraph, any amount remaining 1n the Acquisition Fund shall immediately be paid to Lessol of to any assignecs of
subassignees of Lessor s interest in this Escrow Agreement

9 Escrow Agent may at any time resign by giving at least 30 days wnitten notice to Lessee and
Lessor, but such resignation shall not take effect unul the appointment of a successor Escrow Agent The
substitution of another bank or trust company to act as Escrow Agent under this Fscrow Agreement may ocour by
written agreement of lL.essor and Lessee 1n addition, Escrow Agent may be removed at any time, with or without
cause, by an mstrument 1n wiilimg executed by Lessor and Lessee In the event of any resignation or removal of
Escrow Agent, a successor Escrow Agent shall be appointed by an instrumment in writing executed by Lessor and
TLessee Such successor Lscrow Agent shall indicate 1ts acceptance of such appoiniment by an instrument 1n writing
delivered 1o Lessor, Lessee and the predecessor Escrow Agent Thereupon such successor Lscrow Agent shall
without any finther act or deed be fully vested with all the trusts powers nghts duties and obhigations of Escrow
Agent under this Escrow Agreement and the predecessor Escrow Agent shall deliver all moneys and securilies held
by 1t under this Escrow Agreement to such successor Escrow Agent

10 Escrow Agent incurs no habihty to make any disbursements pursuant to the Escrow Agreement
except from funds held in the Acquisttion Fund Escrow Agent makes no representations or warranbies as to the title
to any Equipment lisled in the Agrecment or as to the performance of any obligations of Lessor or Lessee Escrow
Agent may consult legal counsel in the event of any dispute or question as to the consiruction of any provisions
hereof or 1ts duties hereunder and it shall mcw no Liability and shall be fully protected m acting in accordance with
the opinien or inshuctions of such counsel Lessee agrees to mdemmfy Escrow Agent for and to hold 1t harmiess
aganst any loss hiabihty or expense incutred m connection herswith without gross neghgence or wilkful misconduct
on the part of Escrow Agent 1ncluding wathout limitation legal or other fees anising out of or 1n connectson with its
entering into this Escrow Agreement and carrying out 1ts duties hereunder ncluding without limitation the costs and
expenses of defending iself against any claim of hambty in the premises or any action for interpleader Escrow
Agent shall be under no obligation to nstitute or defend any actien swit, or legal proceeding 1n connection herewtth,
unless first indemmfied and held harmless to its satisfaction in accordance with the foregoing except that Escrow
Agent shall not be indemmified against any loss, hability or expense arising out of its own gross negligence or willful
misconduct  Such indemmity shall survive the termination or discharge of this Escrow Agreement or resignation of
Escrow Agent

11 This Escrow Agreement shall be governed by and construed in accordance with the laws of the
State in which Escrow Agent 1s located

12 In the event any provision of this Escrow Agreement shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate o1 render unenforceable any other proviston hereof

13 This Escrow Agreement may not be amended except by a written instrument executed by Lessor,
Lessee and Escrow Agent
14 This Escrow Agreement may be executed in several counterparts each of which so executed shall

be an original Copies, telecopies facsimiles, electronic files and other reproductions of original executed documents
shall be deemed to be authentic and valid countesparts of such onginal documents for all purposes ncluding the
filng of any claim, action or smit in the appropriate court of law

15 Escrow Agent shall be entitled to fees and expenses for its 1egular services as Escrow Agent as
agreed to i wniting with the [Lessor/Lessee] Escrow Agent 1s entitled to fees for extraordinary services and
reimbursement of any out of pocket and extiaordinary costs and expenses ncluding, but not limuted to, atfoineys
fees Escrow Agent shall have a fiist ien upon the Acquisition Fund for the purpose of paying its fees and expenses
All of Escrow Agent's compensation costs and expenses shall be paid by [Lessee/Lessor]

16 The parties hereto agree that, for tax reporting purposes, all interest or other income, 1f any
attributable to the funds held by Escrow Agent pursuant to thus Escrow Agreement shall be allocable to Lessee
Lessor and Lessee agree to provide Escrow Agent completed Forms W-% and other forms and documents that
Escrow Agent may reasonably request (collectively "Tax Reporting Documentation™) at the time of execution of this
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Escrow Agreement and any information reasonably requested by Escrow Agent to comply with the USA Patnot Act
of 2001, as amended from time to time  Additionally, the parties shall complete the Incumbency Certificate attached
to this Escrow Agreement and provide it to Escrow Agent upon the execution of this Esciow Agreement The parties
hereto understand that :f such Tax Reporting Documentation 1s not so certified to Escrow Agent Escrow Agent may
be required by the Internal Revenue Code as it may be amended from time to time, to withhold a portion of any
interest or other income earned on the mvestment of monies or other property held by Escrow Agent pursuant to this
Esciow Agreement

IN WITNESS WHEREOYF, Lessor, Lessee and Escr égent have caused this Escrow Agreement to be
executed by their duly authorized 1epresentatives all as of the (ﬁ; ay of __7¢ A 2012

RABOBANK, N A
LESSCR

By

Title Tammy Karpa

e Conractspecailst————
CITY OF REEDLEY
LESSCE

by SIAAAR e
Tule ZVy cc#o> szwm.,C Sevvicen

IUMB BANK, n a, as escrow agent
ESCROW AGENT

By

Title
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FORM OF
PAYMENT REQUEST AND ACCEPTANCE CFRTIFICATE

To UMB Bank na as escrow agent
1010 Grand 4" Floor
Kansas City Missour1 64106

and
(LESSOR)

Re Equipment Acquisition Fund No established by the Escrow Agreement
dated as of June 22 2012 (the "Escrow Agreement") among Rabobank N A (' Lessor") City of
Reedley ( Lessee") and UMB Bank na as Escrow Agent {the ' Escrow Agent )

Ladies and Gentlemen

Escrow Agent 1s hereby requested to pay from the Acquisition Fund to the person or corporation designated
below as Payee the sum set forth below in payment of a portion or all of the cost of the acquisition of the equipment
described below The amount shown below 15 due and payable under the invoice of the Payee attached hereto with
respect to the cost of the acquisition of the equipment and has not formed the basis of any prior request for payment
The equipment described below 1s part or all of the Equipment that 1s hsted in the State and Local Government
Lease Purchase Agreement (the ¢ Agreement ) described 1n the Escrow Agreement

Quantity Serial Number Ite Amount

Payee

Lessee hereby certifies and represents to and agrees with Lessor and Lscrow Agent as follows
(1) The Equipment described above has been delivered nstalled and accepted on the date hereof

(2) Lessee has conducted such inspection and/or testing of said equipment as 1t deems necessary and
appropnate and hereby acknowledges that 1t accepts said equipment for all purposes

3) Lessee 1s currently mamntainmg the insurance coverage required by Sechion 14 of the Agreement
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(4 No event or condition that constitutes, or with notice or lapse of time or both would constitute a
default {as described 1n Seetion 15 of the Agreement) exists at the date hereof

Dated 20

CITY OF REEDLEY
LFSSEE

By

Title

APPROVED FOR PAYMENT

RABOBANK. N A
LESSOR AND/OR ITS ASSIGNS

By

Title
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FINAL ACCEPTANCE CERTIFICATE

[THIS CERTIFICATE IS TO BE EXECUTED ONLY WHEN ALL EQUIPMENT
HAS BLEN ACCLPTED]

The undersigned hereby certifies that the equipment described above, together with the equipment
described 1n and accepted by Payment Request and Acceptance Certificates previously filed by Lessee with Escrow

Agent and Lessor pursuant 1o the Escrow Agreement constitutes all of the Equipment

Dated

CITY OF REEDLEY
LESSEE

By

Title
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INCUMBENCY CERIIWICATE

The undersigned, n duly avthonzed representative of CITY OF REEDLEY (hereinafler Lessee™), i
connection with the Bscrow Agreement dated contemporancously herewith by and among CITY OF REEDLEY,
RABOBANK, N A and UMB Bank, na (hereinafter the * Escrow Agreement') HEREBY CERTIFIES that the
persons whose names, titles and signatures appoar below are duly qualified and ncting repiesentatives of Lessee on
the date hereof Lach holds the office set forth beside his\her name and the signature appearing opposite histher
name 18 the genuine signature of such representative  Each 1s authenized Lo act on behalf of Lessee with 1espect to all
matters 1equiring the direction consent or other action of Lessee as set forth in the Escrow Agreement  UMB Bank,
na s entifled to rely on this certification until receipt of written notice to the contrary

Name Sigonture Titie
%p—f mell Jl..l.'q.._n

MMMMR
/ / Drirec&or
Nicole R Zieba A City Manager
U L

2 5 s IN WITNESS WHEREOF the undersigned has executed this Certificate for and on behalf of Lessee on this
o day

of ¢ ZRA.L 2012

CITY OF REEDLEY
LESSEE

ByﬂL
SV

Tule Loty Managpﬁ
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INCUMBENCY CERTIFICATE

The undersigned, a duly authorized representative of CITY OF REEDLEY (heremnafter Lessee ) in
connection with the Lscrow Agreement dated contemporaneously herewith by and among CITY OF REEDLEY,
RABOBANK N A and UMB Bank na (heremafter the Escrow Agreement ) HEREBY CERTIFIES that the
persons whose names, titles and signatures appear below are duly qualified and acting representatives of Lessee on
the date hereof Each holds the office set forth beside lis\her name and the signature appearing opposite histher
name 1s the genuine signature of such representative Each 1s authorized to act on behalf of Lessee with respect to all
matters requiring the direction consent or other action of Lessee as set forth in the Escrow Agreement UMB Bank
na 1s entitled to rely on this certification until receipt of written notice to the contrary

Name Signature Title

IN WITNESS WHEREOF the undersigned has executed this Certificate for and on behalf of Lessee on this
_ dayof 2012

CITY OF REEDLEY
LESSEE

By

Tutle
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