
Masren EeurpmeHr Lease-PuRcHAsE AcReeuerr

Agreement No.:
Date:

Lessee:
City of Fresno
2600 Fresno Street
Fresno, California 93721

LessoR: Banc of America Public Capita! Corp
555 California Street,4th Floor
San Francisco, California 94104
Attention: Contract Administration
Fax No.: (415) 765-7373

For and in consideration of the mutual promises and agreements herein contained, and
other good valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Definitions. Unless the context otherwise clearly requires, the following terms shall
have the respective meanings set forth below for all purposes of this Agreement and of each
Lease:

"Acceptance Certificafe" means a certificate in substantially the form attached as Exhibit
A-1 to each Lease and which shall be delivered by Lessee to Lessor upon receipt and
acceptance of the Equipment subject to such Lease as provided therein.

"Acquisition Period" means the period commencing on the execution of this Agreement
and, unless mutually extended as provided herein, ending on the earlier of (a) December 31,

2021, or (b) the aggregate leasing of $65,000,000 (Sixty-five Million Dollars) of Equipment, or
(c) the occurrence of a Material Adverse Change (as defined below). During the Acquisition
Period of this Agreement, there will be an initial amount of financing of (i) $1 1,550,000 from the
date of execution of this Agreement until June 30, 2019, $36,354,000 from July 1, 2019 until
June 30,2020, and $10,554,000 from July 1,2A20 until June 30,2021, and $6,542,000 from
July 1 , 2021 until December 31, 2021, all subject to satisfactory completion of the Lessor's
credit review and approval process on an annual basis, which approval may be withheld by

Lessor only in the event that Lessee's rating by Moody's or Standard & Poor's has been
downgraded two or more levels from Lessee's rating as of the date of the execution of this
Agreement. Lessor and Lessee by mutual consent may extend this Agreement for two
successive one-year acquisition periods for an amount to be determined upon mutual
agreement, subject to satisfactory completion of the Lessor's credit and pricing reviews and
approval processes on an annual basis, for which credit approval may be withheld by Lessor
only in the event that Lessee's rating by Moody's or Standard & Poor's has been downgraded
two or more levels from Lessee's rating as of the date of the execution of this Agreement. Any
extension shall be memorialized in a written amendment duly executed by Lessor and Lessee.
Based on the needs of the Lessee, the amount set forth above for annual financing can be

increased upon mutual agreement, subject to satisfactory completion of the Lessor's credit
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review and approval process on an annual basis, which approval may be withheld by Lessor
only in the event that Lessee's rating by Moody's or Standard & Poor's has been downgraded
two or more levels from Lessee's rating as of the date of the execution of this Agreement.

"Additional Payments" means any amounts (other than Rental Payments) required to be
paid by Lessee pursuant to the terms of each Lease.

"Agreement" means this Master Equipment Lease-Purchase Agreement, as
supplemented and amended from time to time as herein provided.

"Code" means the lnternal Revenue Code of 1986, as it may be amended from time to
time. Each reference to a section of the Code herein shall be deemed to include the United
States Treasury Regulations proposed or in effect thereunder.

"Agreement Documents" means the "Notice lnviting Proposals," "lnstructions to
Proposers," "Proposal" and the "Specifications" for the following: Master Equipment Lease
Purchase Agreement (Request for Proposals No. 09182018PH).

"Equipmenf" means (a) the equipment, vehicles, aircraft and other personal property
identified in each Schedule, (b) any property acquired in substitution, renewal, repair or
replacement for, or as additions, improvements, accessions and accumulations to, any of such
equipment and (c) any accessories, equipment, vehicles, aircraft and other personal property,
parts and appurtenances appertaining or attached to any of such equipment, vehicles, aircraft
and other personal property or from time to time incorporated therein or installed thereon.

"Event of Defautt" is defined in Parag raph 24 of this Agreement,

"Event of Non-appropriation" means the failure of the City Council to appropriate money
for any Fiscal Year of Lessee sufficient for the continued performance by Lessee of all of
Lessee's obligations under a Lease.

"Fiscal Period" means the annual period used from time to time by Lessee for its
financial accounting and budgeting purposes. Lessee's current Fiscal Period is identified in
each Schedule.

"lndex" means the then current average-life SWAP Rate as set forth below and as
applicable to two, three, four, five, six, seven, eight, nine and ten year terms each as published
on the lntercontinental Exchange lnc. website as of the Notification Date. lndex for two year
term is the one-Year SWAP Rate x 79o/o, for three and four year terms is two-Year SWAP Rate
x 79o/o, for five and six year terms is three-Year SWAP Rate x 79o/o, for seven and eight year
terms is four-Year SWAP Rate x 79o/o, and for nine and ten year terms is five-Year SWAP Rate
x 79o/o. lf the lntercontinental Exchange, lnc. website discontinues such announcement or
posting of SWAP Rates, then the Lessor and Lessee shall agree to substitute a comparable
source of information.
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"lnitial Term" means, with respect to each Lease, the period determined as provided in
Paragraph 3 hereof.

"Lease" means a Schedule and the terms of this Agreement which are incorporated by
reference into such Schedule, together with the Exhibits attached to each such Schedule.

"Legally Available Funds" means funds that the governing body of Lessee duly
appropriates and are legally available for the purpose of making Payments under each Lease.

tessee" means the entity referred to as Lessee in the headlng for this Agreement.

"Lessof'means (a) the entity referred to as Lessor in the heading for this Agreement or
(b) any assignee or transferee of any right, title or interest of Lessor in and to any Lease
(including Rental Payments and the Equipment thereunder) pursuant to Paragraph 27 hereof ,

but does not include any entity solely by reason of that entity's retaining or assuming any
obligation of Lessor to perform under any Lease.

'Material Adverse Change" means that the Lessee's general obligation bonds credit
rating (or if no genera! obligation bonds are currently rated, then the issuer's long-term credit
rating) without regard to credit enhancements, has been reduced two or more levels from
Lessee's rating as of the date of the execution of this Agreement by Moody's lnvestors Service
or Standard & Poor's Ratings Group (or any successor to either such rating agency).

"Net Proceeds" means the amount remaining from the gross proceeds of any insurance
claim or condemnation award after deducting all expenses (including reasonable attorneys'
fees) incurred in the collection of such claim or award.

"Notification Date" means the date as of which the lndex is established for each Lease.
The Notification Date for each Lease shall be set forth in the applicable Schedule.

"Payments" means, with respect to each Lease, the Rental Payments and the Additional
Payments thereunder, collectively.

"Prepayment Option Amount" means, with respect to each Lease for which a
Prepayment Option Amount is identified under the column titled "PREeAvMENT OploN AMouNT"
on the related Schedule, the amount determined pursuant to such Lease at which Lessee may
prepay the aggregate principa! component of Renta! Payments thereunder on any Rental
Payment date provided in such Lease prior to the scheduled payment of all Rental Payments
to be paid thereunder for the Equipment identified therein.

"Purchase Price" means, with respect to each Lease, the total cost of the Equipment
subject to such Lease, including all delivery charges, installation charges, capitalizable
consulting and training fees, legal fees, financing costs, motor vehicle registration fees,
recording and filing fees and other costs necessary to vest full, clear legal title to such
Equipment in Lessee, subject to the security interest granted to and retained by Lessor as set
forth in such Lease, and otherwise incurred in connection with the financing provided by the
lease-purchase of the Equipment as provided in such Lease.

PAGE 3



"Renewal Term" means, with respect to each Lease, each successive period, in addition
to the applicable lnitial Term, that is coextensive with Lessee's Fiscal Period and for which
Lessee has extended the term of such Lease as provided therein.

"Rental Payments" means, with respect to each Lease, the amounts (allocable to a
principal component, and an interest component) payable by Lessee pursuant to such Lease,
as payments for the installment financing of the Purchase Price for the Equipment as set forth
in such Lease. The interest component of Rental Payments shall be a fixed rate of interest
established on the Notification Date of each Lease by adding the Spread Bid to the lndex
published for the term on the Notification Date.

"Schedule" means a Lease Schedule in substantially the form attached to this
Agreemenl as Exhibif A that may be executed by Lessor and Lessee from time to time
pursuant to this Agreement.

"Spread Bid" means the spread in basis points ("bps.") bid by the Lessor which is to be
applied to the lndex in the calculation of the Rental Payments in a Lease. The Spread Bid for
leases of a two-year term is +65.86 bps., the Spread Bid for leases of a three-year term is
+59.02 bps., the Spread Bid for leases of a four-year term is +68.07 bps., the Spread Bid for
leases of a five-year term is +71.05 bps., the Spread Bid for leases of a six-year term is +78.07
bps., the Spread Bid for leases of a seven-year term is +78.43 bps., the Spread Bid for leases
of an eightyear term is +89.72 bps., the Spread Bid for leases of a nine-year term is +94.99
bps., and the Spread Bid for leases of a ten-year term is +101.51 bps.

'State'means the State of California.

2. Agreemenf fo Lease-Purchase Equipment Under Each Lease. Lessee hereby
agrees to acquire, purchase, and lease all of the Equipment identified in each of the Schedules
that may from time to time be executed by Lessor and Lessee pursuant hereto, and Lessor
hereby agrees to furnish the Equipment under each such Schedule to Lessee, all on the terms
and conditions set forth in this Agreement. Each Schedule executed and delivered by Lessor
and Lessee pursuant to this Agreement shall constitute a separate and independent Lease.
The termination of a Lease as a consequence of an Event of Non-appropriation shall not
terminate any other Lease.

Lessor is committed to enter into Leases identified in the Agreement Documents during
the Acquisition Period on the terms and conditions provided in this Agreement so long as (a)
the Equipment identified in a Schedule (i) is of the type generally described in Lessee's
request for proposals related to this Agreement (such as copiers, furniture, public safety
equipment, vehicles [including aircraft] and other capital equipment for general governmental
purposes), and (ii) constitutes a capital asset that can be financed on a federally tax-exempt
basis over the term stated in such Schedule; and (b) no Material Adverse Change has
occurred.

Alternative Procedure: Escrow Agreement. Notwithstanding the provisions in this
Paragraph 2, if upon agreement by Lessor and Lessee as to any Equipment to be acquired
and leased by Lessee under a Lease, Lessor and Lessee may enter into an escrow agreement
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in substantially the form attached as Exhibit I establishing a fund from which the Equipment
cost is to be paid, and an amount equal to such cost is deposited therein by Lessor. Lessor
and Lessee shall immediately complete and execute Exhibits A and B relating to the
Equipment and the Payments relating to the Equipment shall be due and payable commencing
upon the date of said deposit of funds as provided in Exhibit A.

3. Term. The term of this Agreement begins as of the date set forth above and will
continue so long as any amount remains unpaid under any Lease. The lnitial Term of each
Lease begins as of the date identified in such Lease and expires at midnight on the last day of
the Fiscal Period during which such Lease is executed and delivered. Beginning ht the
expiration of its lnitial Term, the term of each Lease shall automatically be extended upon the
successive appropriation by Lessee's governing body of amounts sufficient to pay Rental
Payments and reasonably estimated Additional Payments during the next succeeding Renewal
Term, for the number of Renewal Terms, each coextensive with Lessee's Fiscal Period, as are
necessary for all Rental Payments identified in the applicable Schedule to be paid in full,
unless such Lease is terminated as provided therein.

The term of each Lease will expire upon the first to occur of (a) the expiration of the
lnitial Term or any Renewal Term of such Lease during which an Event of Non-appropriation
occurs, (b) the day after the last scheduled Rental Payment under such Lease is paid in full,
(c) the day after the Prepayment Option Amount under such Lease is paid in full or (d) an
Event of Default under such Lease and a termination of Lessee's rights thereunder as provided
therein.

The term of this Agreement for purposes of the signing of Leases shall be the
Acquisition Period.

4. Rental Payments. Lessee hereby agrees to pay (but only from Legally Available
Funds) Rental Payments for the Equipment identified in each Schedule. All Rental Payments
shall be made to Lessor at Lessor's mailing address set forth above (or at such other address
as may be designated from time to time pursuant to Paragraph 27 hereofl in the amounts and
on the dates provided in the pertinent Schedule. Rental Payments made by check will be
accepted subject to collection.

Lessee's obligation under each Lease to make Rental Payments and to pay any
Additional Payments thereunder constitutes a current obligation payable exclusively from
Legally Available Funds and shal! not be construed to be an indebtedness within the meaning
of any applicable constitutional or statutory limitation or requirement. Lessee has not pledged
its full faith and credit or its taxing power to make any Rental Payments or Additional Payments
under any Lease. Lessee shall not permit any person or entity (including the federal
government) to guarantee any Rental Payments under any Lease.

5. Agreemenf fo Seek Appropriations; Notice of Event of Nonappropriation. Lessee
agrees that its primary business official will do all things lawfully within such official's power (a)
to include amounts to make Payments under each Lease in each annual or biennial budget (as
appropriate) to be submitted to Lessee's governing body and (b) and to maintain and utilize
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any such amounts appropriated in any given Fiscal Period for the purpose for which those
funds were appropriated.

Lessee hereby agrees to notify Lessor immediately (and in no case later than thirty days
prior to the last day of its then current Fiscal Period) of the occurrence of an Event of Non-
appropriation under any Lease. It is understood that neither this Agreement nor any
representation by any public employee or officer creates any legal or moral obligation to
appropriate or make moneys available for the purpose of this Agreement.

6. Prepayment Option. Lessee is hereby granted the option to prepay (in whole but
not in part) the aggregate principal component of Rental Payments identified in a Lease, prior
to the scheduled payment of the Rental Payments in full pursuant to such Lease, with such
prepayment permitted to be made on any Rental Payment date for which a Prepayment Option
Amount is identified under the column titled "PREpAYMerur Oprtou Auouur" in the applicable
Schedule. Assuming that all Rental Payments and Additional Payments due under such Lease
on and prior to the prepayment date have been paid, such prepayment amount shall equal the
Prepayment Option Amount shown for the Rental Payment date on which such prepayment is
to be effective under the column titled "PREpAyMerur OpttoN AMouNT" in the applicable
Schedule. To exercise the option provided in this Paragraph 6 and granted in a Lease, Lessee
shall give Lessor a written notice exercising such option and designating the affected Lease,
the Rental Payment date on which such prepayment is to be effective and the applicable
Prepayment Option Amount, which notice shal! be delivered to Lessor at least thirty days in
advance of the proposed prepayment date. The prepayment option herein granted may be
exercised by Lessee with respect to a Lease whether or not one or more Events of Default
have occurred and are then continuing under such Lease at the time of such exercise;
provided, however, that the prepayment of such principal component of Rental Payments
under the applicable Lease upon the exercise of such option during the continuance of an

Event of Default thereunder shall not limit, reduce or otherwise affect liabilities or obligations
that Lessee has incurred as a result of such Event of Default.

lmmediately upon any such prepayment's being made or the last scheduled Rental
Payment under the Lease is paid in full, Lessor shall execute all documents necessary to
confirm in Lessee title in and to the Equipment under the affected Lease, free and clear of any
lien, encumbrance or other interest created by Lessor, but without warranties and in "As ls,

Where ls" condition, and to release Lessor's security interest in such Equipment, and Lessor
shall deliver such documents to Lessee. Lessor shall further cooperate in providing for the
filing of any necessary releases, termination statements or other similar documents and the
release of certificates of title or certificates of origin to Lessee.

7. Essentiality. Lessee's present intention is to make Rental Payments and

Additional Payments under each Lease for the lnitial Term and all Renewal Terms applicable
thereto as long as it has Legally Available Funds. ln that regard, Lessee represents with
respect to each Lease that at the time Lessee enters into each Lease (a) the use and

operation of the Equipment under each Lease is essential to its proper, efficient and economic
governmental operation and (b) Lessee does not have other equipment or does not have

iufficient equipment available to perform the same functions as the Equipment. Lessee does

not intend to sell or othenryise dispose of the Equipment or any interest therein prior to the last
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Rental Payment scheduled (including all applicable Renewal Terms) to be paid under the
pertinent Lease. To the extent that Lessee may ultimately decide to use other equipment for
ihe same purpose for which Lessee leased equipment under any given Lease for the benefit

of the health, safety and welfare of the public, such decision shall not be considered an Event

of Default nor a material misrepresentation under this Agreement.

8, Reserved.

g. Detivery and lnstatlation. Lessee shall select the type, quantity and supplier of

each item of Equipment designated in a Schedule. Once Lessor and Lessee have executed

the related Lease, Lessee (as Lessor's agent for this purpose) shall then order the Equipment

identified in such Lease from such supplier. Any executed purchase order existing at the time
of the execution of a Lease, and relating to any portion of the Equipment therein identified that
has not as of such Lease execution date been delivered and installed, shal! be deemed to

have been executed by Lessee in its capacity as Lessor's agent for purposes of such Lease.

Lessor shall have no liability for any delay in delivery or failure by the supplier to deliver any

Equipment under any Lease or to fill any purchase order or meet the conditions thereof.

Lessee, at its expense, will pay or cause the supplier to pay all transportation, packing, taxes,

duties, insurance, installation, testing and other charges in connection with the delivery,

installation and use of the Equipment under all Leases. As soon as practicable after receipt of

the Equipment identified in a Lease, Lessee shall furnish Lessor with an executed Acceptance

Certificaie relating thereto. Execution of an Acceptance Certificate with respect to the

Equipment identified in a Lease by any employee, official or agent of Lessee having authority

in'the premises or having managerial, supervisory or procurement duties with respect to
equipment of the same general type as the Equipment described in such Acceptance

Certificate shall constitute icceptance of such Equipment on behalf of Lessee. By making a

Rental payment after its receipt of the Equipment identified in a Lease, regardless of whether

Lessee his furnished an Acceptance Certificate with respect to such Equipment as herein

provided, Lessee shall be deemed to have accepted such Equipment on the date of such

iRental payment for all purposes of such Lease. All Rental Payments paid prior to the delivery

of an Acieptance Certificate with respect to the Equipment identified in a Lease shall be

credited to Rental Payments as they become due under such Lease.

Lessee understands and agrees that neither the manufacturer, seller, nor supplier of

any Equipment under any Lease, nor any salesman or other agent of any such manufaclurer,

r"ller, or'supplier, is an agent of Lessor. No salesman or agent of the manufacturer, seller or

supplier of any Equipment under any Lease is authorized to waive or alter any term or

condition of any such Lease, and no representation as to Equipment or any other matter by the

manufacturer, selter or supplier of any Equipment under any Lease shall in any way affect

Lessee's duty to pay the Rental Payments thereunder and perform its other obligations as set

forth in such Lease. Lessee hereby acknowledges that it has or will have selected the

Equipment identified in each Schedule using its own criteria and not in reliance on any

representations of Lessor.

10. DiSCIAIMET Of WArrANfiES. LESSOR, NOT BEING THE MANUFACTURER, SELLER OR

SUPPLIER oF ANY oF THE EQUIPMENT UNDER RruV LENSE, NOR A DEALER IN ANY OF SUCH EQUIPMENT,

HAS NOT MADE AND DOES NOT MAKE ANY WARMNTY, REPRESENTATION OR COVENANT, EXPRESS OR
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IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING BUT NOT L]MITED TO: THE MERCHANTABILITY OF

THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE DESIGN OR CONDITION OF THE

EQUIPMENT, THE QUALITY OR CAPACITY OF THE EQUIPMENT, THE WORKMANSHIP IN THE EQUIPMENT,

THE COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENT OF ANY LAW, RULE, SPECIFICATION OR

CoNTRACT pERTAtNtNG THERETO, PATENT INFRINGEMENT OR LATENT DEFECTS. LeSSee aCCOrdingly

agrees not to assert any claim whatsoever against Lessor based thereon. Specifically as to
any Disclaimer of Warranties by Lessor under this Paragraph 10, Lessee further agrees,

regardless of cause, not to assert any claim whatsoever against Lessor for any direct, indirect,

co-nreqrential, incidental or special damages or loss of any classification related to such

warraniies. Lessor shall have no obligation to install, erect, test, adjust, service, or maintain

any Equipment under any Lease. Lessee shall look solely to the manufacturer, seller, and/or

suiptier for any and all claims related to any and all of the Equipment. AS TO LESSOR (NOT

AS TO ANy VENDOR/ MANUFACTURER/ EQUIPMENT SELLER), Lessee ACQUIRES,

PURCHASES AND LEASES THE EQUIPMENT..AS tS, WHERE IS,,AND..WITH ALL FAULTS',,

Lessor hereby acknowledges that, so long as no Event of Default or Event of
Nonappropriation hai occurred and is continuing under a Lease, the warranties (if any) of the

manufacturer, seller and/or supplier of the Equipment under such Lease are for the benefit of

Lessee.

11. Title to Equipmenf. During the term of each Lease, title to the Equipment identified

therein shall be vested'in Lessee, subject to the rights of Lessor under such Lease, unless

Lessor terminates such Lease pursuant to Paragraph 25 hereof as provided in such Lease or

an Event of Nonappropriation occurs with respect to such Lease, in which event title to the

Equipment identified in such Lease shall immediately vest in Lessor free and clear of any right,

tile or interest of Lessee. Lessee, at its expense, will protect and defend Lessee's title to the

Equipment identified in each Lease and Lessor's rights and interests therein and will keep the

Equipment under each Lease free and clear from any and all claims, liens, encumbrances and

legai processes of Lessee's creditors and other persons. All items of Equipment shall at all

times be and remain persona! property notwithstanding that any such Equipment may now or

hereafter be affixed to realtY.

12, Tax Covenants; Tax lndemnity Payments. Lessee agrees that it will not take any

action that would cause the interest component of Rental Payments under any Lease to be or

to become ineligible for the exclusion from gross income of the owner or ownbrs thereof for
federal income [ax purposes, nor will it omit to take or cause to be taken, in a timely manner,

any action, which omission would cause the interest component of Rental Payments under any

Lease to be or to become ineligible for the exclusion from gross income of the owner or

owners thereof for federal income tax purposes. Lessee agrees to (a) execute and deliver to

Lessor with respect to each Lease, upon Lessor's request, a tax certificate and agreement in

form and content acceptable to Lessor and Lessee, relating to the establishment and

maintenance of the excludability from gross income of the interest component of Rental
payments under such Lease foi federal income tax purposes, and (b) complete and_ file or

.arr" to be filed in a timely manner an information reporting return (either l.R.S. Form 8038-G

or l.R.S. Form gO3g-GC, as appropriate) in the form attached as Exhibit A-2 to each Lease

with respect to such Lease as required by the Code.
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Lessee represents that neither Lessee nor any agency or unit of Lessee has on hand

any property, including cash and securities, that is legally required or would otherwise be

considered restricted under the Code or any United States Treasury Regulations (no matter

where held or the source thereof) to purchase, directly or indirectly, the Equipment under any

Lease. Lessee has not established and will not establish any funds or accounts (no matter

where held or the source thereof) which would be construed as "replacement proceeds" or a
"sinking fund" under Sections 1.148-1(c)(1) and (cX2) and any related or replacement

provisions of the U.S. Treasury Regulations or the Code for paying Rental Payments, directly

or indirectly.

lf Lessee breaches the covenant contained in this Paragraph 12 as provided in a Lease,

the interest component of Rental Payments under such Lease may become includible in gross

income of the owner or owners thereof for federal income tax purposes. In such event, Lessee

agrees to pay to Lessor, promptly after any such determination of taxability by a court of
c6mpetent-luilsOiction, and on each Rental Payment date thereafter, an additional amount

deteimined by Lessor to compensate such owner or owners for the loss of such excludability

(including, wiihout limitation, compensation relating to interest expense, penalties or.additions

io tax), wnicn determination shall be conclusive (absent manifest error). Notwithstanding

anything herein to the contrary, any additional amount payable by Lessee pursuant to this
paragripn 12 as provided in a Lease shal! be payable solely from Legally Available Funds,

It is Lessor's and Lessee's intention that each Lease not constitute a "true" lease for

federal income tax purposes, and therefore, it is Lessor's and Lessee's intention that Lessee

be considered the owner of the Equipment under each Lease for federal income tax purposes'

13. tJse of Equipment, lnspection, and Reporfs. During the term of each Lease,

Lessee shal! be entiited to quiet enjoyment of the Equipment identified therein and may

possess and use the Equipment in accordance with such Lease, provided that Lessee is in

compliance in all respects with the terms of such Lease and that such possession and use are

in conformity with all applicable laws, any insurance policies and any installation requirements

(including environmental specifications) or warranties of the manufacturer, seller and/or

iupplier-witn respect to the Equipment identified in such Lease. Lessee shall provide all

p"rmitr and licenses, if any, necessary for the installation and operation of the Equipment

under each 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

wher5verlne equipment may be located. Lessee shall promptly notify Lessor of any alleged

encumbrances on the Equipment identified in any Lease or any accident allegedly resulting

from the use or operation thereof or any claim relating thereto.

During the term of each Lease and at Le$sor's request, Lessee shatl provide Lessor, on

or before July 1gth of any calendar year (comrnencing with Lessee's currqt Fiscal Period)'

with current budgets or other proof bt appropriation for the ensuing Fiscal Period and such

other information relating to Lessee's ability to continue the term of each Lease for the next

succeeding Renewal Teim as may be reasonably requested by Lessor. ln the event Lessee

shall have faiteO to approve its budget by July 10 of any calendar year and upon proof of such

failure by Lessee, Lessor shall grant to Lessee a reasonable extension of time within which

Lessee must provide the proof of appropriation described in this Paragraph 13.
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During the term of each Lease, Lessee shall furnish or cause to be furnished to Lessor,

at Lessee's expense, as soon as available and in any event not later than 180 days after the
ctose of each Fiscal Period, the audited financial statements of Lessee as at the close of and
for such Fiscal Period, all in reasonable detail, audited by and with the report of Lessee's
auditor.

14. Security Agreement; Further Assurances. To secure the performance of all of
Lessee's obligations under each Lease, Lessee grants to Lessor, and Lessor shall have and

retain, a security interest constituting a first and exclusive lien on the Equipment delivered
under each respective Lease, on all attachments, repairs, replacements and modifications
thereto or therefor and on any proceeds therefrom. Lessee agrees to execute and deliver
such additional documents, including, without limitation, financing statements, certificates of
title or certificates of origin (or applications therefor) noting Lessor's interest thereon, opinions
of counsel, notices and similar instruments, in form satisfactory to Lessor, which Lessor deems
necessary or appropriate to establish and maintain its security interest in the Equipment under
each Lease or for the confirmation or perfection of each Lease and Lessor's rights under each
Lease. Upon the occurrence of an Event of Default or an Event of Nonappropriation under a
Lease or if Lessee refuses or is othenrvise unwilling to execute and file financing statements to
which Lessor is entitled in accordance with such Lease within ten days after Lessor's written

request to Lessee therefor, Lessor is authorized to file financing statements signed only by

Lessor in accordance with the applicable Uniform Commercial Code or signed by Lessor as

Lessee's attorney-in-fact.

15. Risk of Loss. All risk of loss, damage, theft or destruction to each item of
Equipment under each Lease shall be borne by Lessee. No such loss, damage, theft or

destruction of the Equipment under any Lease, in whole or in part, shall impair the obligations

of Lessee under any Lease (including, but not limited to, the obligation to pay Rental Payments

under each such Lease when due), all of which shall continue in full force and etfect subject to
the terms of the applicable Lease. lf (a) the Equipment or any portion thereof under a Lease is

destroyed (in whole or in part) or is damaged by fire or other casualty or (b) title to, or the

temporary use of, the Equipment or any part thereof under a Lease is taken under the exercise

of the power of eminent domain, Lessee shall immediately notify Lessor. Lessee and Lessor

shall cause the Net Proceeds of any insurance claim or condemnation award to be applied, at
Lessor's option, to (i) the prompt repair, restoration, modification or replacement of the

Equipment so atfected or (ii) the payment in full of the then applicable Prepayment Option

Amount. Any balance of Net Proceeds remaining after completion of such work or payment of
such Prepayment Option Amount shall be paid promptly to Lessee. lf the Net Proceeds are
insufficient to pay the costs of such repair, restoration, modification or replacement or to pay

such Prepayment Option Amount in full, Lessee shall, at Lessor's direction, either complete the

work or pay the then applicable Prepayment Option Amount in ful! and in either case pay any
cost in excess of the amount of Net Proceeds, but only from Legally Available Funds.

16. lnsurance. lf Lessee is not self-insured as hereinafter provided, Lessee, at its
expense, shall throughout the term of each Lease keep the Equipment thereunder insured

against theft, fire, coltision (in the case of vehicles) and such other risks as may be customary

fJr each item of Equipment, under a policy or policies containing a loss payable endorsement

in favor of Lessor. The policy required hereby shall provide that they may not be canceled or
PAGE 10



materially altered without at least thirty days' prior written notice to Lessor. Lessee shall
deliver to Lessor a certificate of insurance in evidence of each insurance policy and each
renewal thereof. Failure by Lessor to request evidence of such insurance policies or renewals,
or otherwise to verify the existence of such insurance, shall not constitute a waiver of the
requirements hereof. lf Lessee is self-insured with respect to equipment such as the
Equipment under a Lease, Lessee shall maintain during the term of such Lease an actuarially
sound self-insurance program and shall provide evidence thereof to Lessor.

17. Maintenance and Repairs. Lessee shall use the Equipment under each Lease in a
careful and proper manner, in compliance with all applicable laws and regulations and, at its
expense, keep and maintain the Equipment under each Lease in good repair and working
order, performing all maintenance and servicing necessary to maintain the value and utility of
the Equipment, reasonable wear and tear excepted. Without the prior written consent of
Lessor, Lessee shall not make any alterations, modifications or attachments to the Equipment
under any Lease which cannot be removed without materially damaging the functional
capabilities, economic value or utility of such Equipment.

18. Iaxes. Unless Lessee has provided Lessor with evidence necessary to sustain an
exemption therefrom, Lessee shall timely pay all assessments, license fees, taxes (including
sales, use, excise, personal property, ad valorem, stamp, documentary and other taxes) and
all other governmental charges, fees, fines or penalties whatsoever, whether payable by
Lessor or Lessee, now or hereafter imposed by any governmental body or agency on or
relating to the Equipment under each Lease, the Rental Payments under each Lease (to the
extent such Rental Payments are appropriated by Lessee) or the use, registration, rental,
shipment, transportation, delivery, ownership or operation of the Equipment under each Lease
and on or relating to each Lease; provided, however, that the foregoing shall not include any
federal, state or local income or franchise taxes of Lessor.

19. Lessor's Performance of Lessee's Obligations. lf Lessee shall fail duly and
promptly to perform any of its obligations under a Lease, Lessor may, at its option, perform any
act or make any payment that Lessor deems necessary for the maintenance and preservation
of the Equipment under such Lease and Lessor's interests therein, including, but not limited to,
payments for satisfaction of liens, repairs, taxes, levies and insurance. All expenses incurred
by Lessor in performing such acts and all such payments made by Lessor, together with late
charges described in Paragraph 20 below as provided in each Lease, and any reasonable
attorneys'fees and expenses incurred by Lessor in connection therewith, shall be payable by
Lessee to Lessor on demand. The performance of any act or payment by Lessor as aforesaid
shall not be deemed a waiver or release of any obligation or default on the part of Lessee. ln
the Event of Non-appropriation any obligations of Lessee under this Paragraph 19 shall be
limited to costs or liability incurred by Lessor to the end of the fiscal period represented by the
last Renewal Term or the end of the last Fiscat Period for which Lessee appropriated revenues
necessary to pay for Rental Payments under this Agreement, whichever is earlier.

20. Reserved.

21. Reserued
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22. No Orfsef; Unconditional Obligation. Except as provided in Paragraph 3, or in the
Event of Non-appropriation, the obligation of Lessee to make Rental Payments or any other
Payments required hereunder shall be absolute and unconditional in all events.
Notwithstanding any dispute between Lessee and Lessor or between Lessee and an

Equipment vendor or manufacturer or any other person, Lessee shall make all Rental
Payments and other payments required hereunder when due and sha!! not withhold any Rental
Payment or other payment pending final resolution of such dispute nor shall Lessee assert any
right of set-off or counterclaim against its obligation to make Rental Payments or other
payments required hereunder. Lessee's obligation to make Renta! Payments shall not be

abated through accident, unforeseen circumstances, failure of the Equipment to perform as

desired, damage or destruction to the Equipment, loss of possession of the Equipment or
obsolescence of the Equipment.

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

(a) Lessee is a state or a political subdivision thereof within the meaning of
Section 103(c) of the Code.

(b) Lessee has the power and authority under applicable law to enter into the
transactions contemplated by this Agreement and each Lease and has been duly
authorized to execute and deliver this Agreement and each Lease and to carry out its
obligations under each Lease. Attached to each Lease as Exhibit A-3 is a full, true and

correct copy or an original of a resolution or other appropriate otficial action of Lessee's
governing body specifically authorizing Lessee to execute and deliver this Agreement
ind the applicable Lease. Attached to each Lease as Exhibit A-4 is a full, true and

correct copy or an original of an lncumbency Certificate relating to the authority of the
officers who have executed and delivered, or will execute and deliver, this Agreement
and the applicable Lease on behalf of Lessee. Attached to each Lease as Exhibit A-5,
is a full, true and correct copy or an original of an opinion of Lessee's legal counsel
regarding the legal, valid and binding nature of this Agreement and each Lease on

Lessee and certain other related matters. For any Lease that is funded under this
Agreement in the amount of $5,000,000.00 or more, Lessor may require Lessee to

deliver an opinion from its bond counsel to the etfect that the interest component of the

Rental Payment is not includable in the gross income of Lessor.

(c) All requirements have been met and procedures have occurred in order to
ensure the enforceability of this Agreement and each Lease, and Lessee has complied
with such public bidding requirements, if any, as may be applicable to the transactions
contemplated by this Agreement and each Lease.

(d) Lessee is not subject to any legal or contractual limitation or provision of
any nature whatsoever that in any way limits, restricts or prevents Lessee from entering
into this Agreement or any Lease or performing any of its obligations under this
Agreement br any Lease, except to the extent that such performance may be limited by

binkruptcy, insolvency, reorganization or other laws affecting creditors' rights generally.
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(e) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body, known to be pending or threatened
against or affecting Lessee, nor to the best knowledge of Lessee is there any basis
therefor, wherein an unfavorable decision, ruling or finding would materially adversely
affect the transactions contemplated by this Agreement, any Lease or any other
agreement or instrument to which Lessee is a party and which is used or contemplated
for use in the consummation of the transactions contemplated by this Agreement or any
Lease. All authorizations, consents and approvals of governmental bodies or agencies
required in connection with the execution and delivery by Lessee of this Agreement and
each Lease or in connection with the carrying out by Lessee of its obligations hereunder
and thereunder have been obtained, except with respect to annual budgeting and
appropriation procedures as required by State law relating to each Lease.

(0 The payment of the Rental Payments or any portion thereof under each
Lease is not (under the terms of such Lease or any underlying arrangement) directly or
indirectly (i) secured by any interest in property used or to be used in any activity carried
on by any person other than a state or local governmental unit or payments in respect of
such property or (ii) on a present value basis, derived from payments (whether or not to
Lessee) in respect of property, or borrowed money, used or to be used in any activity
carried on by any person other than a state or local governmental unit. No Equipment
under any Lease will be used, directly or indirectly, in any activity carried on by any
person other than a state or local governmental unit. No portion of the Purchase Price
for the Equipment under any Lease will be used, directly or indirectly, to make or
finance loans to any person other than Lessee. Lessee has not entered into a contract
with a private third party for the used or operation of the Equipment that would result in
the related Lease being treated as a "private activity bond" within the meaning of
Section 141(b) of the Code, or would violate Lessee's tax covenants set forth in Section
12 hereof.

(g) The entering into and performance of this Agreement and each Lease will
not violate any judgment, order, law or regulation applicable to Lessee or result in any
breach of, or constitute a default under, or result in the creation of any lien, charge,
security interest or other encumbrance upon any assets of Lessee or on the Equipment
under any Lease pursuant to any indenture, mortgage, deed of trust, bank loan or credit
agreement or other instrument to which Lessee is a pafty or by which it or its assets
may be bound, except as provided in each Lease with respect to the granting of security
interests in and to the Equipment therein described.

(h) Reserved"

(i) The useful life of the Equipment identified in each Lease will not be less
than the stated ful! term of the applicable Lease, including all contemplated Renewal
Terms.

0 Lessee has entered into, or wil! enter into, each Lease for the purpose of
purchasing, acquiring and leasing the Equipment identified therein and not for the
purpose of refinancing any outstanding obligation of Lessee more than ninety days in
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advance of its payment or prepayment date. The Purchase Price for the Equipment will
be paid directly by Lessor, at the direction of Lessee and upon presentation of proper
documentation, to the manufacturer, seller or supplier thereof, and no portion of the
Purchase Price for the Equipment under any Lease will be paid to Lessee as
reimbursement for any expenditure paid by Lessee more than sixty days prior to the
execution and delivery of the applicable Lease.

(k) Lessee has made sufficient appropriations to pay all Rental Payments due
during the lnitial Term under each Lease.

(l) Lessee has not previously failed (for whatever reason) to appropriate
amounts sufficient to pay its obligations that are subject to annual appropriation.

24. Events of Default. Each of the following events constitutes an "Event of Default"
with respect to a Lease:

(a) Lessee fails to pay in full the Renta! Payment due under such Lease on
any date upon which such Rental Payment is due;

(b) Lessee fails to comply with any other agreement or covenant of'Lessee
under such Lease for a period of thirty days following receipt of written notice of
violation of such agreement or covenant and demand that such violation be remedied;

(c) Lessee institutes any proceedings under any bankruptcy, insolvency,
reorganization or similar law or a receiver or similar officer is appointed for Lessee or
any of its property.

(d) any warranty, representation or statement made in writing by or on behalf
of Lessee in connection with such Lease is found to be incorrect or misleading in any
material respect on the date made; or

(e) Any default occurs under any other agreement for borrowing money, lease
financing of property or otherwise receiving credit under which Lessee is an obligor, if
such default (i) arises under any other agreement for borrowing money, lease financing
of property or provision of credit provided by Lessor or any affiliate of Lessor (including,
without limitation, the occurrence of any event of default under any other Lease), or
(ii) arises under any obligation under which there is outstanding, owing or committed an
aggregate amount in excess of $100,000;

(0 Lessee's actual or attempted sale, lease or encumbrance of any of the
Equipment under such Lease or the making of any levy, seizure or attachment thereof
or thereon.

25. Repossession and Lessor's Other Righfs Upon Event of Default or Event of
Nonappropriation, lmmediately upon the occurrence of an Event of Default under a Lease or
immediately after the expiration of the lnitial Term or any Renewal Term during which an Event

of Nonappropriation occurs, Lessor may terminate the affected Lease or Lessee's rights
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thereunder and in any such event repossess the Equipment, thereunder, which Lessee hereby
agrees, at its expense, to surrender promptly to Lessor at such location in the continental
United States as Lessor shall direct. Such right of repossession and other rights as specifically
provided in this Paragraph 25 shall constitute the sole remedies for Lessee's failure to make
payments or othenruise perform its obligations when required under a Lease. lf Lessor is
entitled to repossess the Equipment under a Lease, Lessee shall permit Lessor or its agents to

enter the premises where the atfected Equipment is then located. ln the event of any such
repossession, Lessee shall execute and deliver such documents as may reasonably be
required to transfer title to and possession of the Equipment under the atfected Lease to
Lessor, free and clear of all liens and security interests to which such Equipment may have
become subject.

Any termination of a Lease at Lessor's option as described in this Paragraph 25 and as
provided in the applicable Lease shall take effect at the end of the lnitial Term or the Renewal
Term then in effect under such Lease, unless Lessor at its option elects to terminate such
Lease on an earlier date.

Upon repossession, if the Equipment under the affected Lease is damaged or otherwise
made less suitable for the purposes for which it was manufactured than when delivered to

Lessee (reasonable wear and tear excepted), Lessee agrees, at its option, to: (a) repair and

restore such Equipment to the same condition in which it was received by Lessee (reasonable

wear and tear excepted) and, at its expense, promptly return such Equipment to Lessor (or to

a location identified in a written notice to Lessee) or (b) pay to Lessor the actual costs of such

repair, restoration and return.

lf Lessor terminates a Lease as described in this Paragraph 25 and as provided in the

applicable Lease, or if an Event of Nonappropriation occurs under a Lease and Lessee

continues to use the Equipment after the lnitial Term or any Renewal Term under such Lease

during which the Event of Default or the Event of Nonappropriation occurs, or if Lessee

otherwise refuses to pay Rentat Payments due during a Renewal Term under a Lease for

which Lessee's governing body has appropriated sufficient Legally Available Funds to pay

such Rental Payments, Lessor shall be entitled to bring such action at law or in equity to
recover damages attributable to such hotdover period for the Equipment subject to such Lease

that Lessee continues to use or to the remainder of such Renewal Term under such Lease for
which such appropriations have been made,

Lessor shall also be entitled to exercise any or all remedies available to a secured party

under the applicable Uniform Commercial Code and all other rights and remedies that Lessor

may have at law or in equitY.

No right or remedy conferred upon or reserved to Lessor as described herein and as

provided in each Lease is exclusive of any other right or remedy herein or in any Lease or at

ia* or in equity or otherwise provided or permitted, but each shall be cumulative of every other

right or remedy given as described herein and as provided in each Lease or now or hereafter

eiisting at law or in equity or by statute or othenryise, and may be enforced concurrently

therewith or from time to time.
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No waiver of or delay or omission in the exercise of any right or remedy as described
herein and as provided in each Lease or otherwise available to Lessor shall impair, affect or be
construed as a waiver of its rights thereafter to exercise the same. Any single or partial
exercise by Lessor of any right hereunder or with respect to any Lease shall not preclude any
other or further exercise of any right as described herein and as provided in each Lease. The
exercise of any right or remedy herein provided with respect to a Lease shall not relieve
Lessee of any other obligations under any other Lease or the Equipment identified therein.

26. No Sa/e, Assignment or Other Disposrtion by Lessee. Lessee agrees not to (a)
sel!, assign, transfer, lease, sublease, pledge or otherwise encumber or suffer a lien or
encumbrance upon or against any interest in this Agreement, any Lease or the Equipment
under any Lease, (b) remove the Equipment from its Equipment Location identified in the
applicable Lease, with the understanding that the "Equipment Location" is a base location for
rolling stock, shall remain at a Lessee location within the City of Fresno, or (c) enter into any
contract or agreement, with respect to the use and operation of any of the Equipment, under
any Lease that would result in the related Lease being treated as a "private activity bond"
within the meaning of Section 141(b) of the Code. Lessee shall at all times remain liable for
the performance of the covenants and conditions on its part to be performed, notwithstanding
any assigning, transferring or other conveyance that may be made with such consent. Lessee
shall at all times comply with Section 12 of this Agreement regarding tax covenants.

27. Assignment by Lessor.

(a) Lessor may, at any time and from time to time without Lessee's consent, assign,
transfer or otherwise convey all or any part of its interest in the Equipment under any Lease or
in any Lease, including Lessor's rights to receive the Rental Payments or any part thereof
under any Lease (in which event Lessee agrees to make all Rental Payments under the
affected Lease thereafter to the assignee designated by Lessor), to terminate any Lease or
Lessee's rights under any Lease, to receive tax indemnity payments as provided in each
Lease and to repossess the Equipment and exercise Lessor's other rights and remedies under
each Lease; provided, howevef that any such assignment, transfer or conveyance to a trustee
for the benefit of owners of certificates of participation shall be made in a manner that
conforms to any applicable State law. Nothing in this Paragraph 27 shall be construed,
however, to prevent Lessor from executing any such assignment, transfer or conveyance with
respect to a Lease that does not involve funding through the use of certificates of participation
within the meaning of applicable State law, including any such assignment, transfer or
conveyance as part of a multiple asset pool to a partnership or trust, interests in which are
offered and sold in a private placement or limited offering only to investors whom Lessor
reasonably betieves are qualified institutional buyers or accredited investors within the
meaning of the applicable federa! securities law; provided, howevef that in any event, Lessee
shall not be required to make Rental Payments under any Lease, to send notices or to
otherwise deal with respect to matters arising under any Lease with or to more than one
individual or entity with respect to each Lease. No assignment, transfer or conveyance
permitted by this Paragraph 27 with respect to a Lease shall be effective until Lessee's
registration agent (Lessor, as provided below) shall have received a written notice of
asiignment (in substantially the form attached as Exhibit 4-6 to each Lease) that discloses the
name and address of each such assignee; provided, howevef that if such assignment is made
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to a bank or trust company as trustee or paying agent for owners of certificates of participation,
trust certificates or partnership interests with respect to the Rental Payments payable under
any Lease, it shall thereafter be sufficient that a copy of the agency or trust agreement shall
have been deposited with Lessee's registration agent until Lessee's registration agent shall
have been advised that such agency or trust agreement is no longer in effect. During the term
of this Agreement, Lessee shall keep, or cause to be kept, a complete and accurate record of
all such assignments with respect to each Lease in form necessary to comply with Section 149
of the Code. For this purpose, Lessee appoints Lessor to act as its registration agent, which
appointment Lessor hereby accepts. Lessor agrees on Lessee's behalf to maintain such
record of all assignments. Lessee agrees, if so requested, to acknowledge each such
assignment in writing within fifteen days after request therefor, but such acknowledgment shall
in no way be deemed necessary to make any assignment effective. Lessee further agrees that
any moneys or other property received by Lessor as a result of any such assignment, transfer
or conveyance shall not inure to Lessee's benefit.

(b) ln addition to the notice required to be made to the registration agent in Section
27(a), if Lessor assigns the right to collect Rental Payments to anyone other than the Lessor,
then Lessee shall not be obligated to make any Rental Payments to any Lease assignee until
Lessor notifies City Controller in writing of Lessor's assignment of any Lease, and the name
and address of assignee for purposes of notice and payments.

(c) Notwithstanding anything to the contrary with this Paragraph 27 or this Agreement,
Lessor hereby acknowledges that Lessee, its counse! and its advisors bear no responsibility
for the accuracy or completeness of information (if any) with respect to the Agreement and any
Lease or the Lessee, including, without limiting the generality of the foregoing, any information
contained in any disclosure document related to the purchase by the purchasers of all or any
part of Lessor's interests in the Equipment under any Lease or all or any part of Lessor's
interest in any Lease.

(d) Lessor covenants and agrees to undertake all responsibility for compliance with
State and Federal securities laws. The Lessor acknowledges and agrees that the Lessee has
made no undertaking to provide nor has it approved any disclosure or other information for use
in connection with the sale of Lease Interests. The Lessor represents and warrants that the
sale of Lease lnterests is exempt from Rule 15c2-12, and acknowledges and agrees that the
Lessee has made no undertaking to provide any continuing or other disclosure following the
execution and delivery of a Lease.

(e) Lessor acknowledges and agrees that the sale or assignment of Lease lnterests is
subject to the restrictions contained in California Government Code Sections 5950-5955.

28. Cosfs. Lessee shall pay to Lessor all costs and expenses incurred by Lessor in

enforcing any of the terms, conditions or provisions of each Lease, including reasonable
attorneys' fees and costs related to repossession of the Equipment under any Lease
(including, without limitation, the costs and expenses to deliver possession of the Equipment
under such Lease to such location as Lessor directs pursuant to Paragraph 25 hereoQ and the
exercise of remedies with respect to each Lease.
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29, Severability. lf any provision of this Agreement or any Lease is or becomes invalid,
illegal or unenforceable, such invalidity, illegality or unenforceability will not affect the other
provisions of this Agreement or any such Lease, which shall be valid and enforceable to the
fullest extent permitted by law.

30. Nofices. All notices, reports and other documents provided for in this Agreement
or under any Lease shall be deemed to have been given or made when delivered (including by
facsimile transmission) or three days after being mailed by certified mail, postage prepaid,
addressed to Lessor or Lessee at their respective mailing addresses set forth above or at such
other addresses as either of the parties hereto may designate in writing to the other from time
to time for such purpose.

31. Amendments. This Agreement and each Lease (including the exhibits attached
thereto) constitute the entire agreement between Lessor and Lessee with respect to the
Equipment therein described and the subject matter hereof and thereof. No term or provision
of this Agreement or any Lease may be changed, waived, amended or terminated except by a
written agreement signed by both Lessor and Lessee, except that Lessor may insert in any
Schedule the serial number and additional description details of any item of Equipment after
delivery thereof.

32. Construction. This Agreement and each Lease shall in all respects be governed by
and construed in accordance with the laws of the State. The titles of the Paragraphs of this
Agreement are for convenience only and shall not define or limit any of the terms or provisions
hereof. Time is of the essence of this Agreement and each Lease in each of their respective
provisions.

33. Parties; Suruivat of Certain Obligations and lndemnities.

(a) The provisions of this Agreement and each Lease shall be binding upon, and
(subject to the limitations of Paragraph 26 hereof) shall inure to the benefit of, the respective
assignees and successors of Lessor and Lessee.

(b) The indemnities, assumptions of liabilities and obligations of Lessee provided for
in Paragraphs 12 and 21 of this Agreement and incorporated into each Lease shall continue in
full force and effect notwithstanding the expiration or termination of the term of this Agreement
or any applicable Lease, until the later of four years after the expiration or termination of the
term of this Agreement or any applicable Lease.

34. Counterparts. This Agreement and each Lease may be executed in several
counterparts, each of which when executed shall be deemed to be an original, but all together
shall constitute but one and the same instrumenl; provided, however, that only one counterpart
shall constitute the original for each Lease for purposes of the sale or transfer of a Lease as
chattel paper as provided in such Lease.

35. lnterest. !f under applicable law any part of the Rental Payments under any Lease
is deemed or determined to be imputed interest, finance charges or time-price differentia!
("lnterest'), Lessor and Lessee agree that the Rental Payments under such Lease shall be
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deemed to be level payments of principal and lnterest, with such lnterest accruing on principal
amounts outstanding from time to time. The rate of such lnterest is not intended to exceed the
maximum rate or amount of interest permitted by applicable law. lf the lnterest exceeds such
maximum, then at Lessor's option, if permitted by law, the lnterest payable under such Lease
will be reduced to the legally permitted maximum amount of interest, and any excessive
Interest under such Lease will be used to reduce the principal amount of Lessee's obligation
under such Lease or be refunded to Lessee.

36. Recycling Program. ln the event Lessor maintains an office or operates a

facility(ies), or is required herein to maintain or operate same, within the incorporated limits of
the City of Fresno, Lessor at its sole cost and expense shall:

(a) After award, immediately establish and maintain a viable and ongoing recycling
program, approved by Lessee's Solid Waste Management Division for each office and
facility. Literature describing Lessee recycling programs is available from Lessee's Solid
Waste Management Division and by calling City of Fresno Recycling Hotline at (559) 621-
1111.

(b) lmmediately contact Lessee's Solid Waste Management Division at (559) 621-
1452 and schedule a free waste audit, and cooperate with such Division in their conduct of the
audit for each office and facility.

(c) Cooperate with and demonstrate to the satisfaction
Management Division the establishment of the recycling program in

the ongoing maintenance thereof.

of Lessee's Solid Waste
paragraph (i) above and

37. Conflict of lnterest and Non-Solicitation.

(a) Prior to Lessee's execution of this Agreement, Lessor shall complete a City of
Fresno conflict of interest disclosure statement in the form as set forth in Exhibit C. During the
term of this Agreement, Lessor shall have the obligation and duty to immediately notify Lessee
in writing of any change to the information provided by Lessor in such statement.

(b) Lessor shall comply, and require its subcontractors to comply, with all applicable
(i) professional canons and requirements governing avoidance of impermissible client conflicts;
and (ii) federal, state, and local conflict of interest laws and regulations including, without
limitation, California Government Code Section 1090 et. seq., the California Political Reform
Act (California Government Code Section 87100 et. seq.) and the regulations of the Fair
Political Practices Commission concerning disclosure and disqualification (2 California Code of
Regulations Section 18700 et. seq.). Lessor shall take, and require its subcontractors to take,
reasonable steps to avoid any appearance of a conflict of interest. Upon discovery of any facts
giving rise to the appearance of a conflict of interest, Lessor shall immediately notify Lessee of
these facts in writing.

(c) tn performing the work or services to be provided hereunder, Lessor shall not

employ or retain the services of any person while such person either is employed by Lessee
or is a member of any Lessee council, commisslon, board, committee, or similar Lessee
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body. This requirement may be waived in writing by the City Manager, if no actual or potential
conflict is involved.

(d) Lessor shall not employ an individual who, within twelve months immediately
preceding such employment did, in the individual's capacity as a Lessee official, officer or
employee, participate in, negotiate with or otherwise have an influence on the recommendation
made to the Administrator or City Council in connection with the selection of, or award of this
Agreement to, Lessor.

(e) Lessor represents and warrants that it has not paid or agreed to pay any
compensation, contingent or othenruise, direct or indirect, to solicit, or procure this Agreement
or any rights/benefits hereunder.

(0 Neither Lessor, nor any of Lessor's subcontractors performing any services on
this Project, shall bid for, assist anyone in the preparation of a bid for, or perform any services
pursuant to, any other contract in connection with this Project unless fully disclosed to and
approved by the City Manager, in advance and in writing. Lessor and any of its subcontractors
shall have no interest, direct or indirect, in any other contract with a third party in connection
with this Project unless such interest is in accordance with all applicable law and fully disclosed
to and approved by the City Manager, in advance and in writing. Notwithstanding any approval
given by the City Manager under this provision, Lessor shall remain responsible for complying
with Section 12(b), above.

(g) lf Lessor should subcontract all or any portion of the work to be performed or
services to be provided under this Agreement, Lessor shall include the provisions of this
Section 9 in each subcontract and require its subcontractors to comply therewith.

(h) This section shall survive termination or expiration of this Agreement.

38. Nondiscrimination. Lessor shall not employ discriminatory practices in the
provision of services, employment of personnel, or in any other respect on the basis of race,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, sex, age, sexual orientation, ethnicity, status as a disabled veteran or
veteran of the Vietnam era. During the performance of this Agreement, Lessor agrees as
follows:

(a) Lessor will comply with all laws and regulations, as applicable. No person in the
United States shall, on the grounds of race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, sex, age, sexual
orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam era be excluded
from participation in, be denied the benefits of, or be subject to discrimination under any
program or activity made possible by or resulting from this Agreement.

(b) Lessor will not discriminate against any employee or applicant for employment
because of race, religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity, status as a
disabled veteran or veteran of the Vietnam era. Lessor shall take affirmative action to ensure
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that appticants are emproyed, and the emproy6e-$ are treated du.ing employment, without

regard to their o**, i*rilious creeo, .oroi nltidnat origini ancestry,,physical disability, mentat

disability, meoicailo;Jiilri,-*aritat status, sex, age, sexual orientation' ethnicity, status ae a

disabled veteran or veteran of the vietnam'era. $ultr action shall inclLtde, but not be llmited to'

the forowing: emproyrnent, utpgradilt, demotion or transfer; recruitment or recruitment

adverfising; rayoff oi ierminatiori;iriur Ji puv or other forms of compensation; and selection for

training, incruding apprenticeship. L*,ioi ,gru*r to post in conspicuous praces, avairabre to

employees and applicants for **ptoymJ*nt, notices setting forth the provision of this

nondiscrimination clause.

(c) Lesgor will, in all solicitations or advertisements for employees placed by oron

behalf of Lessor, state that all quuiiti*J applicants.wilt receive considsratioft for employment

without regard to race, religious cieed, obl*r, national origin, ancestry, physical disability'

mental disability, meAio"f cindition, *i1,1uf 
"t1r1r:, 

sex, age, sexual orientation' ethnicity'

siatrs as a disahled vetaran, or Veteran of the Vietnam era.

(d) Lessor will send to each labor union or representative of workers with which it

has a collective bargaining agreement or other contraci or understanding, a natice advising

such labor union or workers' representatives of Lessor's commitment under this section and

shall post copies of the notice in conspicuous places available to employees and applicants for

employment.

39. Federal tmmigration Reform and Controt Act of 1986: As a material part of any

contract for a cityot ires'no project, every contractor who has employees who will work on a

City of Fresno firoject, is iequired to comply with al] of the provisions of the Federal

lmmigration Reform'and Contro:t Act of 1986 1n.1, SS-003, 100 Stat. 3359). This requirement

inctuies compliance with all af the employee documentation provisions.

40. Alteration of Terms: No alterations or variations of the terms of this Agreement

shalt be valid unless made in writing and signed by both parties'

41. Agreement Changes: No changes or modifications to the Agreement shall be

made unless 
"gi""o 

to and iigneo by both-parties. No prior, current or post award-verbal

agreement or agreernenti wittt-.ny otfit"! ,il?lt, .or 
empioyee.of the Lessee shall affect or

modify any terms oi ourigations of'the.. speiltications or any Agreement resulting from this

procurement.

42, tndependent Contractor: ln the furnishing of the services provided for.herein, the

Lessor is acting as an independent contractor. Neitner the Lessor, nor any of its otflcers'

associates, agents, or employees shall be deemed an employee, joint venturer' partner' or

A;i ;i tt u i"ru"e for any purpose. However, the Lessee shall retain the right to verify that

the Lessor is performing its respective obligations in accordance with the terms of the

Agreement.

Because of its status as an independent contractor, Lessor and its officers, agents and

employees shall hrr" absolutely no right to employment rights. 3nd benefits available to

Lessee employees. Lessor strilt oe jolely liable and responsible for all payroll and tax
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withholding and for providing to, or on behalf of, its ernployees all employee benefits including,

without limitation, rriaittr, *6rai* ,nc r*tir*ment uenetits. ln addition, together with its other

obligations under this Agreemgnt, l***or shall be solely responsible,. indemnify, defend and

save Lessee harmtes* il*rn all matters retating to employment and tax withholding for and

payment of t-essoi;s-etnployeeu,"ir.rucitg, ,iithoui iimiiation, (i} compliance w*h social

$ecurity and unemployment insuiun.* *iithholdlng, payment of workers compensation

benefits, and ail other raws and r*g;[r!i*s governinE matters of employee withholding, taxes

and payment; and (ii) any craim-rt-1i[{ or"intdrest in Lessee;s. employment benefits,

entiflements, programs and/or funds otrurdo emproyees of Lessee whether arising by reason of

any common raw,'# f;;i;, rLased, or co- emproyee rrghts or other tfeory. rt is acknowledged

that during the terrn of this Agree**nt, L*rroi miy belroviding services to others unrelated to

Lessee or to this Agreement'

43. Governing Law and venue: The Agreement shall.be governed by' a"nd construed

and enforced in accordance with, the laws of the $tate of california, exc[uding, howevgl- any

conflict of taws rule which would 
"oo', 

it J raw ol another jurisdiction. venue for purposes of

the filing of any ..tion t*garding tn6 6nforcement or interpretation of the Agreement and any

rigfrit ,,'tO duties thereund'er shall be Fresno County, California'

44. Compliance with Law: ln providing t!9 services required under the Agreement'

Lessor shall at all times comply witr ari apptLable laws of the United states, the State of

california ano the city of Fresno, ano witn bit appticable regulations.promulgated by.Federal,

$tate, regional, or local adminietrative and regulaiory agencies, now in force and as they may

be enact6d, issued, or amended during the term of the Agreement'

45. tntarpretafion; The Lessor acknowledger that the Agreement in its final form is the

result of the combined efforts of the parties and thit, shorrld any provision of the Agreement be

found to be amblguous in any way, such ambiguity shall not be resolved by construing the

egi*er"nt in favdr or against-"nv iartv, but rathir by construing the terms in accordance with

their generally accepted meaning.

46. Maintenance of Records: Records of Lessor pertaining to the s9rvi9e9 hereunder

shall be kept on a generally recognized accounting basis and shall be provided to City or its

authorized representatives upon request during regular businese hours throughout the life of

the Agreement ,no toi a p"ilod of irrree yearjaftdr final payment and for the p*riod of time

required by law. ln alaition, all Records pertaining to the Agieernent shall be available for the

pripor. oi mafint .rOit", examinations, excerpts, and transcriptions for the same period of

time, For the pirpo.".'of this Sectlon, "Records" means all documents related to the

Ag****nt and delivered to Lessor in connection therewith, and any future modifications or

amendments thereof. This Section shall survive expiration or termination of the Agreement.

47. Nofices: Any notice required or intended to be given to either party under the

terms of this contract shall be in wriiing and shall be deemed to be duly given *h9l delivered

or mailed ny registered or certifled mfil, postage prepaid, or delivereg by overnight courler,

addressed to the party to which notice is'to bJgiven at the party's address set forth on the

signature page of the proposal in the case of the-Contractor and at the address in the $pecial
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conditions for maiting of invoices in the case of city, or at such other address as the parties

;;tlm time to time designate by written notice'

4S.Waiver,Thewaiverbyeitherpartyofabreachbythe.otherofanyprovisionofthis
contract shail not constitute , .onlinrlni wiirer. or a waiver of any subsequent breach of

either the same or a different provision otinis contract. No provis,.?p of this contract may be

waived unress in writing and signed'il;l pflti"r to ttris coniract. waiver of any one provision

herein sha!! not be deeirred to be , *iirer'of any other provision herein"

49,CumulativeRemedies:Noremedyorelectionhereundershallbedeemed
excrusive but shail, wherever por.iot", be cumurative with all other remedies at law or in

equity.

50. No Third party Beneficiaries: The rights, interests, dutie* and obligations defined

within this Agreern*nt are intendea for G specifii parties hereto as identified in the preamble

of this Agreement. 
- 
Notwithstanding anvtning stated to the contrary in this Agreement, it is not

intended that any rights or interest* in tnir Alreement beneflt or flow to the interest of any third

parties.

51. Extent of Agreement: Each party acknowledges that they have 
"read 

and fully

understand the contents of this ngieur6nt.' This Agreement represents the .entire and

integrated ,gr**6ni out***n the-larties with respeit to the subject rnatter hereof *nd

supercedes all prior negotiationr, i"p?tu*ntrtiont or ig"**ments, either written or oral' This

Agreernent may be modified only by written instrumeniauty authorized and executed by both

Lessee and Lessor.

5t. Headrngs; The section headings in this Agreement are for convenience and

reference only and sfiall not be construed ar [eld in any way to explain, modify, or add to the

interpretation or rneaning of the provisions of this Agreement.

LESSOR AND LESSEE EACH HEREBY ACKNOWLEDGES THAT IT HAS READ AND

UNDERSTANDS THIS AGREEMENT-

lSignatures on following Page.l
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lru Wrruess Wneneor,
Lease-Purchase Agreement
written.

Lessee:

Cmr or FResruo

By:
Printed Name Michael Lima
Title: City Controller

ATTEST
WONNE SPENCE, MMC
City Clerk

By:

Deputy

APPROVED AS TO FORM:
DOUGLAS T. SLOAN
City Attorney

By:
BRANDON M. COLLET
Senior Deputy City Attorney

Lessor, and Lessee have each caused this Master Equipment
to be duly executed and delivered as of the date first above

Lessor:

Bnruc or AueRrcn PueLtc CnprRu Conp

By:
Printed Name:
Title:
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Exxrer A

Lease Schedule

Mnsren Eourpuerur Lense-PURcHASE

AcReeuerur No.l

DarE or Mesren Eoutpluexr LensE-PURcHASE AcneeuErur:

Lense ScHeoule No.:

Dnre or LeRsE Scneouue:

NorrrcRrtoru Dnre:

Lessee: 9tw or,F-BeSHo

1. DrscRtpttoN oF rne EoUIPMENT:

together with all accessories, attachments, substitutions and accessions.

Eourptrltrrut Locnttoll:

The Rental Payments shall be made for the Equipment as follows:

PRtttctpnt lNreResr Tornl ReNral PRepRvueNt

As provided in Paragraph 3l of the Master Equipment Lease Purchase Agreement, Lessee authorizes Lessor to

insert serial numbers and additional description details of Equipment when determined by Lessor.

2.

3.

SupplteR Qunurrv DescRrprtoN oF Uxlrs or
Eourpueur

Sennl Nutrltaensl 1tr
nvntuale)
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Dere Due Couporuerur Coupor.terur Pevuerur DUE Oprrou Auouur2

4. For purposes of this Lease, "State" means the State of Q_a.Lifqmia.

5. Lessee's current Fiscal Period extends from July 1,20_to June 30, 20_.

6. The terms and provisions of the Master Equipment Lease Purchase Agreement
described above (other than to the extent that they relate solely to other Schedules or to
Equipment listed on other Schedules) are hereby incorporated into this Schedule by reference
and made a part hereof.

7. Lessee hereby represents, warrants and covenants that its representations,
warranties and covenants set forth in such Master Equipment Lease Purchase Agreement
(particularly Paragraph 23 thereof) are true and correct as though made on the date of
execution of this Lease Schedule

Lessee:
City of Fresno

Lessor:

By: By:
Printed Name: Printed Name:

Title:Title:

This is Counterpart No. of _ manually executed and serially numbered
counterparts. To the extent that this Lease constitutes chattel paper (as defined in the Uniform
Commercial Code), no security interest herein may be created through the transfer or
possession of any Counterpart other than Counterpart No. 1.

2 Asu*"r all Rental Payments and Additional Payments due on and prior to that date have been paid.
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ExHrerA-1

Acceptance Certificate

Lessee: Crrv or Fnesuo

Mnsren Eoutpruerur Lense-PURcHASE AcReeuerur No.

Lense Scneouue No. .......

Tne UToeRSIGNED AcrruowTeDGES Rruo RepnESENTS TnRr:

1" The Equipment identified in the above-referenced Lease Schedule is delivered,
installed, available for use and is placed in service as of the Acceptance Date indicated
below.

2. Such Equipment is in good operating condition and repair and is accepted as
satisfactory in all respects for the purpose of the applicable Lease.

3.

AcceprRNcE DATE: X

Aurnonrzeo SrcrunruRe: X

Pntureo Nnnae: X

Ttrle: X
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Exxtalr A-2

(To Lease Schedule No.-)
[Attach t.R.S. Form 8038.G or 8038'GC, as Appropriate]
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ExHrer A-3

(To Lerse Scneoule No._)

[Arrecn Fonru or AurxoRtzrNc Resolunor]
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ExHrar A4

(To Lease Scxeoule No. _)
Ir.rculueeNcv GemrtcATE or Lessee

The undersigned, the duly authorized representative
certain Master Equipment Lease Purchase Agreement dated

of the named Lessee under that
(the

"Agreemenf'), with as Lessor, hereby certifies as follows in accordance with
the requirements of the Agreement, which is incorporated by reference into the above-
referenced Lease Schedule. Capitalized terms used herein have the same meaning as in the
Agreement.

I hold the position noted under my signature, and I have a!! authority necessary to
execute and deliver this Certificate. The following officers of the Lessee are duly elected or
appointed, and the signatures above the respective name and title are true and correct and,
where required, have been filed with the appropriate officials of the State.

Signature: Signature:
Printed Name:
Title:

Printed Name:
Title:

of
lru Wrruess Wneneor, I have executed and delivered this certificate as of this _ day

20-

Lessee: CrvorFResNo

Printed Name:
Title:

By:
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ExHlatr A-5

[Attach Opinion of Lessee's Counsel]
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ExHler A-6
(To Lease Schedule No.-)

Norce aruo AcTxowLEDGMENT oF Sale or
Rerrel Payuenrs lHo ASStcNMENT or Leese

('Lesso/) and Ctw or FResruo (tessee') have entered into

a Master Equipment Lease-Purchase Agreement No. dated _, ood
Lease Schedule No. dated (collectively the "Lease'), under which Lessee
has, or will have prior to its execution hereof, leased equipment (the "Equipmenf) described in

such Lease Schedule.

Lessee is hereby notified that Lessor has assigned to the assignee named below
(%ssignee) all of Lessor's right, title and interest in and to the Lease, the leased Equipment
and the Rental Payments, all as permitted by the Lease.

Lessee is hereby directed to pay any and all Rental Payments and other amounts due
with respect to which Lessor's Assignee renders an invoice, at the address set out immediately
below or as otherwise directed in said invoice:

"Assignee"

By signing this Notice and Acknowledgment, Lessee agrees that it will pay all amounts
due under the Lease as directed in the invoice without any set-off or deduction whatsoever
notwithstanding any defect in, damage to or requisition of any of the Equipment leased under
the Lease, any other similar or dissimilar event, or any defense, set-off, counterclaim or

recoupment arising out of any claim of Lessee against Lessor or Assignee.

Lessee further acknowledges and agrees that Assignee has not assumed any of
Lessor's obligations or duties under the Lease or made any warranties whatsoever as to the

Lease or the Equipment. Lessee agrees that no change may be made to the Lease without
the prior written consent of Assignee.

By signing this Notice and Acknowledgment, Lessee warrants that its representations
and warranties under the Lease are true and correct on the date hereof.

Date: Lessee: Ctw or Fnesuo

By:
Printed Name:
Title:
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EXHIBlT B

[Form ofl Escrow and Account Control Agreement

This Escrow and Account Control Agreement (this "Agreement"), dated as of
, by and among Banc of America Public Capital Corp, a

Kansas corporation (together with its successors and assigns, hereinafter referred to as
"Lessor"), a [city] [county] [special district] [body corporate
and politicl existing under the laws of the State of (hereinafter referred
to as "Lessee") and Bank of America, National Association, a national banking
association organized under the laws of the United States of America (hereinafter
referred to as "Escrow Agent").

Reference is made to that certain Schedule of Property No. 

- 
dated as of

to Master Equipment Lease/Purchase Agreement dated as of
between Lessor and Lessee (hereinafter referred to as the

"Lease"), covering the acquisition and lease of certain Equipment described therein (the

"Equipment"). lt is a requirement of the Lease that the Acquisition Amount
($-}bedepositedintoaSegregatedescrowaccountunderterms
satisfactory to Lessor, for the purpose of fully funding the Lease, and providing a
mechanism for the application of such amounts to the purchase of and payment for the
Equipment.

NOW, THEREFORE, in consideration of the mutual promises contained herein
and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Creq_tion,olFs.crowAccgunt.

(a) There is hereby created an escrow fund to be known as the
Escrow Account" (the "Escrow Account") to be held by the

Escrow Agent for the purposes stated herein, for the benefit of Lessor and Lessee, to
be held, disbursed and returned in accordance with the terms hereof.

(b) Lessee may, from time to time, provide written instructions for
Escrow Agent to use any available cash in the Escrow Account to purchase any money
market fund or liquid deposit investment vehicle that Escrow Agent from time to time
makes available to the parties hereto. Such written instructions shall be provided via

delivery to Escrow Agent of a signed and completed Escrow Account lnvestment
Selection Form (such form available from Escrow Agent upon request). All funds
invested by Escrow Agent at the direction of Lessee in such short-term investments (as

more particularly described in Escrow Agent's Escrow Account lnvestment Selection
Form) shall be deemed to be part of the Escrow Account and subject to all the terms

and conditions of this Agreement. lf any cash is received for the Escrow Account after
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the cut-off time for the designated short-term investment vehicle, the Escrow Agent shall
hold such cash uninvested until the next Business Day. ln the absence of written
instructions from Lessee (on Escrow Agent's Escrow Account lnvestment Selection
Form) designating a short-term investment of cash in the Escrow Account, cash in the
Escrow Account shall remain uninvested and it shall not be collateralized. Escrow
Agent shall have no obligation to pay interest on cash in respect of any period during
which it remains uninvested. Lessee shall be solely responsible for ascertaining that all
proposed investments and reinvestments are Qualified lnvestments and that they
comply with federal, state and local laws, regulations and ordinances governing
investment of such funds and for providing appropriate notice to the Escrow Agent for
the reinvestment of any maturing investment, Accordingly, neither the Escrow Agent nor
Lessor shall be responsible for any liability, cost, expense, loss or claim of any kind,
directly or indirectly arising out of or related to the investment or reinvestment of all or
any portion of the moneys on deposit in the Escrow Account, and Lessee agrees to and
does hereby release the Escrow Agent and Lessor from any such liability, cost,
expenses, loss or claim. lnterest on the Escrow Account shall become part of the
Escrow Account, and gains and losses on the investment of the moneys on deposit in

the Escrow Account shal! be borne by the Escrow Account. The Escrow Agent shal!
have no discretion whatsoever with respect to the management, disposition or
investment of the Escrow Account. The Escrow Agent shall not be responsible for any
market decline in the value of the Escrow Account and has no obligation to notify Lessor
and Lessee of any such decline or take any action with respect to the Escrow Account,
except upon specific written instructions stated herein. For purposes of this Agreement,
"Qualified lnvestments" means any investments which meet the requirements of [sfafe
law citation).

(c) Unless the Escrow Account is earlier terminated in accordance with
the provisions of paragraph (d) below, amounts in the Escrow Account shall be
disbursed by the Escrow Agent in payment of amounts described in Section 2 hereof
upon receipt of written instruction(s) from Lessor, as is more fully described in Section 2
hereof, lf the amounts in the Escrow Account are insufficient to pay such amounts,
Lessee shall deposit into the Escrow Account any funds needed to complete the
acquisition of the Equipment. Any moneys remaining in the Escrow Account on or after
the earlier of (i) the expiration of the Acquisition Period or (ii) the date on which Lessee
executes an Acceptance Certificate shall be applied as provided in Section 4 hereof.

(d) The Escrow Account shall be terminated at the earliest of (i) the
final distribution of amounts in the Escrow Account, (ii) the date on which Lessee
executes a Final Acceptance Certificate or (iii) written notice given by Lessor of the
occurrence of an Event of Default under the Lease or termination of the Lease due to an
Event of Non-appropriation. Notwithstanding the foregoing, this Agreement shall not
terminate nor shall the Escrow Account be closed until all funds deposited hereunder
have been disbursed.

(e) The Escrow Agent may act in reliance upon any writing or
instrument or signature which it, in good faith, believes to be genuine and may assume
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the validity and accuracy of any statement or assertion contained in such a writing or
instrument. The Escrow Agent shall not be liable in any manner for the sufficiency or
correctness as to form, manner of execution, or validity of any instrument nor as to the
identity, authority, or right of any person executing the same; and its duties hereunder
shall be limited to the receipt of such moneys, instruments or other documents received
by it as the Escrow Agent, and for the disposition of the same in accordance herewith.
Notwithstanding and without limiting the generality of the foregoing, concurrent with the
execution of this Agreement, Lessee and Lessor, respectively, shall deliver to the
Escrow Agent an authorized signers form in the form of Exhibit A-1 (Lessee) and Exhibit
A-2 (Lessor) attached hereto. Notwithstanding the foregoing sentence, the Escrow
Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the parties or by a person
or persons authorized by the parties. The Escrow Agent specifically allows for receiving
direction by written or electronic transmission from an authorized representative with the
following caveat, Lessee and Lessor agree to indemnify and hold harmless the Escrow
Agent against any and all claims, losses, damages, liabilities, judgments, costs and
expenses (including reasonable attorneys' fees) (collectively, "Losses") incurred or
sustained by the Escrow Agent as a result of or in connection with the Escrow Agent's
reliance upon and compliance with instructions or directions given by written or
electronic transmission given by each, respectively, provided, however, that such
Losses have not arisen from the gross negligence or willful misconduct of the Escrow
Agent, it being understood that forbearance on the part of the Escrow Agent to verify or
confirm that the person giving the instructions or directions, is, in fact, an authorized
person shall not be deemed to constitute gross negligence or willful misconduct.

ln the event conflicting instructions as to the disposition of all or any
portion of the Escrow Account are at any time given by Lessor and Lessee, the Escrow
Agent shall abide by the instructions or entitlement orders given by Lessor without
consent ofthe Lessee.

(0 Unless the Escrow Agent is guilty of gross negligence or willfu!
misconduct with regard to its duties hereunder, Lessee agrees to and does hereby
release and indemnify the Escrow Agent and hold it harmless from any and all claims,
liabilities, losses, actions, suits or proceedings at law or in equity, or any other expense,
fees or charges of any character or nature, which it may incur or with which it may be
threatened by reason of its acting as Escrow Agent under this Agreement; and in
connection therewith, does to the extent permitted by law indemnify the Escrow Agent
against any and all expenses; including reasonable attorneys' fees and the cost of
defending any action, suit or proceeding or resisting any claim.

(g) If Lessee and Lessor shall be in disagreement about the
interpretation of the Lease, or about the rights and obligations, or the propriety of any
action contemplated by the Escrow Agent hereunder, the Escrow Agent may, but shall
not be required to, file an appropriate civil action including an interpleader action to
resolve the disagreement. The Escrow Agent shall be reimbursed by Lessee for all
costs, including reasonable attorneys' fees, in connection with such civil action, and
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shall be fully protected in suspending all or part of its activities under the Lease until a
finaljudgment in such action is received.

(h) The Escrow Agent may consult with counsel of its own choice and
shall have full and complete authorization and protection with the opinion of such
counsel. The Escrow Agent shall othenruise not be liable for any mistakes of fact or
errors of judgment, or for any acts or omissions of any kind unless caused by its willful
misconduct.

(i) Lessee shal! reimburse the Escrow Agent for all reasonable costs
and expenses, including those of the Escrow Agent's attorneys, agents and employees
incurred for non-routine administration of the Escrow Account and the performance of
the Escrow Agent's powers and duties hereunder in connection with any Event of
Default under the Lease, any termination of the Lease due to an Event of Non-
appropriation or in connection with any dispute between Lessor and Lessee concerning
the Escrow Account.

0) The Escrow Agent or any successor may at any time resign by
giving mailed notice to Lessee and Lessor of its intention to resign and of the proposed
date of resignation (the "Effective Date"), which shall be a date not less than 60 days
after such notice is delivered to an express carrier, charges prepaid, unless an earlier
resignation date and the appointment of a successor shall have been approved by the
Lessee and Lessor. After the Effective Date, the Escrow Agent shall be under no further
obligation except to hold the Escrow Account in accordance with the terms of this
Agreement, pending receipt of written instructions from Lessor regarding further
disposition of the Escrow Account.

(k) The Escrow Agent shall have no responsibilities, obligations or
duties other than those expressly set forth in this Agreement and no implied duties
responsibilities or obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contract*. Lessee will arrange for, supervise and
provide for, or cause to be supervised and provided for, the acquisition of the
Equipment, with moneys available in the Escrow Account. Lessee represents the
estimated costs of the Equipment are within the funds estimated to be available
therefor, and Lessor makes no warranty or representation with respect thereto. Lessor
shall have no liability under any of the acquisition or construction contracts. Lessee
shall obtain all necessary permits and approvals, if any, for the acquisition, equipping
and installation of the Equipment, and the operation and maintenance thereof. Escrow
Agent shall have no duty to monitor or enforce Lessee's compliance with the foregoing
covenant.

(b) Authorized Escrow Account Disbursementg. lt is agreed as
between Lessee and Lessor that disbursements from the Escrow Account shall be
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made for the purpose of paying (including the reimbursement to Lessee for advances
from its own funds to accomplish the purposes hereinafter described) the cost of
acquiring the Equipment.

(c) Rewisition Frocg$.t{f,*. No disbursement from the Escrow Account
shal! be made unless and until Lessor has approved such requisition. Prior to
disbursement from the Escrow Account there shall be filed with the Escrow Agent a
requisition for such payment in the form of Disbursement Request attached hereto as
Schedule 1, stating each amount to be paid and the name of the person, firm or
corporation to whom payment thereof is due and the manner of disbursement (check or
wire), The Escrow Agent is authorized to obtain and rely on confirmation of such
Disbursement Request and payment instructions by telephone call-back to the person
or persons designated for verifying such requests on Exhibit A-2 (such person verifying
the request shall be different than the person initiating the request). The Lessor and
Lessee hereby confirm that any call-back performed by Escrow Agent to verify a
disbursement instruction pursuant to a Disbursement Request submitted pursuant to
this Section 2(c) before release, shall be made to Lessor only and Escrow Agent shall
have no obligation to call-back Lessee.

Each such requisition shall be signed by an authorized representative of
Lessee (an "Authorized Representative") and by Lessor, and shall be subject to the
following conditions, which Escrow Agent shall conclusively presume have been
satisfied at such time as a requisition executed by Lessee and Lessor is delivered to it:

1. Delivery to Lessor of an executed Disbursement Request in the
form attached hereto as Schedule 1.

2. Delivery to Lessor invoices (and proofs of payment of such
invoices, if Lessee seeks reimbursement) and bills of sale (if title to
such Equipment has passed to Lessee) therefor as required by
Section 3.04 of the Lease and any additional documentation
reasonably requested by Lessor; and

3. The disbursement shall occur during the Acquisition Period"

Lessee and Lessor agree that their execution of the form attached hereto as
Schedule 1 and delivery of the executed form to Escrow Agent confirms that all of the
requirements and conditions with respect to disbursements set forth in this Section 2
have been satisfied.

3. F,gpppit te EsugW_.Account. Upon satisfaction of the conditions specified
in Section 3.04 of the Lease, Lessor will cause the Acquisition Amount to be deposited
in the Escrow Account. Lessee agrees to pay any costs with respect to the Equipment
in excess of amounts available therefor in the Escrow Account.
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4. Excessive Escrow Account. Upon receipt of written instructions from
Lessor including a representation that one of the following conditions has been satisfied
(upon which representation Escrow Agent shall conclusively rely, any funds remaining
in the Escrow Account on or after the earlier of (a) the expiration of the Acquisition
Period or (b) the date on which Lessee executes an Acceptance Certificate, or upon a
termination of the Escrow Account as otherwise provided herein, shall be distributed by
the Escrow Agent to the Lessor in order for the Lessor to apply such funds to amounts
owed by Lessee under the Lease in accordance with Section 4.07 of the Lease.

5. SegJfity lnter€rqt. The Escrow Agent and Lessee acknowledge and agree
that the Escrow Account and all proceeds thereof are being held by Escrow Agent for
disbursement or return as set forlh herein. Lessee hereby grants to Lessor a first
priority perfected security interest in the Escrow Account, and all proceeds thereof, and
all investments made with any amounts in the Escrow Account. lf the Escrow Account,
or any part thereof, is converted to investments as set forth in this Agreement, such
investments shall be made in the name of Escrow Agent and the Escrow Agent hereby
agrees to hold such investments as bailee for Lessor so that Lessor is deemed to have
possession of such investments for the purpose of perfecting its security interest,

6. Control of Escrow AQqp.Unt. ln order to perfect Lessor's security interest
by means of control in (i) the Escrow Account established hereunder, (ii) all securities
entitlements, investment property and other financial assets now or hereafter credited to
the Escrow Account, (iii) all of Lessee's rights in respect of the Escrow Account, such
securities entitlements, investment property and other financial assets, and (iv) all
products, proceeds and revenues of and from any of the foregoing personal property
(collectively, the "Collateral"), Lessor, Lessee and Escrow Agent further agree as
follows:

(a) All terms used in this
Commercial Code of the state of

Section 6 which are defined in the
3 

l"Commercial Code") but
are not otherwise defined herein shall have the meanings assigned to such terms in the
Commercial Code, as in effect on the date of this Agreement.

(b) Escrow Agent will comply with all entitlement orders originated by
Lessor with respect to the Collateral, or any portion of the Collateral, without further
consent by Lessee.

(c) Provided that account investments shall be held in the name of the
Escrow Agent, Escrow Agent hereby represents and warrants (a) that the records of
Escrow Agent show that Lessee is the sole owner of the Collateral, (b) that Escrow
Agent has not been served with any notice of levy or received any notice of any security
interest in or other claim to the Collateral, or any portion of the Collateral, other than

State where lessee is located.
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Lessor's claim pursuant to this Agreement, and (c) that Escrow Agent is not presently
obligated to accept any entitlement order from any person with respect to the Collateral,
except for'entitlement orders that Escrow Agent is obligated to accept from Lessor
under this Agreement and entitlement orders that Escrow Agent, subject to the
provisions of paragraph (e) below, is obligated to accept from Lessee.

(d) Without the prior written consent of Lessor, Escrow Agent will not
enter into any agreement by which Escrow Agent agrees to comply with any entitlement
order of any person other than Lessor or, subject to the provisions of paragraph (e)

below, Lessee, with respect to any portion or all of the Collateral. Escrow Agent shall
promptly notify Lessor if any person requests Escrow Agent to enter into any such
agreement or othenruise asserts or seeks to assert a lien, encumbrance or adverse
claim against any portion or all of the Collateral.

(e) Except as otherwise provided in this paragraph (e) and subject to
Section 1(b) hereof, Lessee may effect sales, trades, transfers and exchanges of
Collateral within the Escrow Account, but will not, without the prior written consent of
Lessor, withdraw any Collateral from the Escrow Account. Escrow Agent acknowledges
that Lessor reserves the right, by delivery of written notice to Escrow Agent, to prohibit

Lessee from effecting any withdrawals (including withdrawals of ordinary cash dividends
and interest income), sates, trades, transfers or exchanges of any Collateral held in the

Escrow Account. Further, Escrow Agent hereby agrees to comply with any and all

written instructions delivered by Lessor to Escrow Agent (once it has had a reasonable
opportunity to comply therewith) and has no obligation to, and will not, investigate the
reason for any action taken by Lessor, the amount of any obligations of Lessee to

Lessor, the validity of any of Lessor's claims against or agreements with Lessee, the

existence of any defaults under such agreements, or any other matter.

(0 Lessee hereby irrevocably authorizes Escrow Agent to comply with

all instructions and entitlement orders delivered by Lessor to Escrow Agent.

(g) Escrow Agent will not attempt to assert control, and does not claim

and witl not accept any security or other interest in, any part of the Collateral, and

Escrow Agent will not exercise, enforce or attempt to enforce any right of setoff against

the Collateral, or otherwise charge or deduct from the Collateral any amount
whatsoever.

(h) Escrow Agent and Lessee hereby agree that any property held in
the Escrow Account shall be treated as a financial asset under such section of the

Commercial Code as corresponds with Section 8-102 of the Uniform Commercial Code,

notwithstanding any contrary provision of any other agreement to which Escrow Agent
may be a party.

(i) Escrow Agent is hereby authorized and instructed, and hereby

agrees, to send to Lessor at its address set forth in Section I below, concurrently with
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the sending thereof to Lessee, duplicate copies of any and all monthly Escrow Account
statements or reports issued or sent to Lessee with respect to the Escrow Account.

7. lnformation..Beguired Undef.,,USA PAIB"IOT ACT. The parties

acknowledge that in order to help the United States government fight the funding of
terrorism and money laundering activities, pursuant to Federal regulations that became

effective on October 1, 2003 (Section 326 of the USA PATRIOT Act) all financia!

institutions are required to obtain, verify, record and update information that identifies
each person establishing a relationship or opening an account. The parties to this
Agreement agree that they will provide to the Escrow Agent such information as it may
request, from time to time, in order for the Escrow Agent to satisfy the requirements of
the USA PATRIOT Act, including but not limited to the name, address, tax identification

number and other information that will allow it to identify the individual or entity who is
establishing the relationship or opening the account and may also ask for formation
documents such as articles of incorporation or other identifoing documents to be
provided.

8. Misgellaneous. Capitalized terms not otherwise defined herein shal! have

the meanings assigned to them in the Lease. This Agreement may not be amended

except in writing signed by all parties hereto, This Agreement may be executed in one

or more counterparts, each of which shall be deemed to be an original instrument and

each shall have the force and effect of an original and all of which together constitute,

and shall be deemed to constitute, one and the same instrument. Notices hereunder

shall be made in writing and shall be deemed to have been duly given when personally

delivered or when deposited in the mail, first class postage prepaid, or delivered to an

express carrier, charges prepaid, or sent by facsimile with electronic confirmation,

addressed to each party at its address below.

Notices and other communications hereunder may be delivered or furnished by

electronic mail provided that any formal notice be attached to an email message in PDF

format and provided further that any notice or other communication sent to an e-mail

address shall be deemed received upon and only upon the sender's receipt of
affirmative acknowledgement or receipt from the intended recipient. For purposes

hereof no acknowledgement of receipt generated on an automated basis shall be

deemed sufficient for any purpose hereunder or admissible as evidence of receipt.

lf to Lessor: Banc of America Public Capital Corp
11333 McCormick Road
Mail Code: MD5-032-07-05
Hunt Valley, MD 21031
Attn: Contract Administration
Fax: (443) 541-3057

City of Fresno
Finance Department
2600 Fresno Street, Suite 2156

lf to Lessee:
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Fresno, C493721
Attn: Debt Administration
Fax: (559) 488-4636

lf to Escrow Agent
Bank of America, National Association
Global Custody and Agency Services
135 S. LaSalle Street
Mail Code : lL4-135-1 8-51
Chicago, lllinois 60603
Attention: Niven Mody
Telephone : (312) 904-1 838
Fax: (312) 453-4443
Ema i I : g cas., a m rs,,..escrow,.., cl ie nt, service@ bam l. com

9. Lessee and Lessor understand and agree that they are required to provide
the Escrow Agent with a properly completed and signed Tax Certification (as defined
below) and that the Escrow Agent may not perform its duties hereunder without having
been provided with such Tax Certification, As used herein "Tax Certification" shall
mean an IRS form W-9 or W-8 as described above. The Escrow Agent will comply with
any U.S. tax withholding or backup withholding and reporting requirements that are
required by law. With respect to earnings allocable to a foreign person, the Escrow
Agent will withhold U.S. tax as required by law and report such earnings and taxes
withheld, if any, for the benefit of such foreign person on IRS Form 1042-5 (or any other
required form), unless such earnings and withheld taxes are exempt from reporting
under Treasury Regulation Section 1.1461-1(cX2Xii) or under other applicable law.
With respect to earnings allocable to a United States person, the Escrow Agent will
report such income, if required, on IRS Form 1099 or any other form required by law.
The lRS Forms 1099 andlor 1042-5 shal! show the Escrow Agent as payor and

[Lessee] as payee. Escrow Agent shall recognize [Lessee] as the designated party for
regulatory reporting purposes.

Lessee and Lessor agree that they are not relieved of their respective obligations, if
any, to prepare and file information reports under Code Section 6041, and the Treasury
regulations thereunder, with respect to amounts of imputed interest income, as
determined pursuant to Code Sections 483 or 1272. The Escrow Agent shall not be
responsible for determining or reporting such imputed interest.

10. This Agreement shall be governed by and construed in accordance with
the laws of the State of I
the State of t
ofl ].

I and the parties hereto consent to jurisdiction in

I and venue in any state or Federal court located in the City

11. Any bank or corporation into which the Escrow Agent may be merged or
with which it may be consolidated, or any bank or corporation to whom the Escrow
Agent may transfer a substantial amount of its escrow business, shall be the successor
to the Escrow Agent without the execution or filing of any paper or any further act on the
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part of any of the parties, anything herein to the contrary notwithstanding. Any bank or
corporation into which the Lessor may be merged or with which it may be consolidated,
or any bank or corporation to whom the Lessor may transfer a substantial amount of its
business, shall be the successor to the Lessor without the execution or filing of any
paper or any further act on the part of any of the parties, anything herein to the contrary
notwithstanding.

12. This Agreement may be amended, modified, and/or supplemented only by
an instrument in writing executed by all parties hereto.

13. No party hereto shall assign lts rights hereunder until its assignee has
submitted to the Escrow Agent (i) Patriot Act disclosure materials and the Escrow Agent
has determined that on the basis of such materials it may accept such assignee as a
customer and (ii) assignee has delivered an IRS Form W-8 or W-9, as appropriate, to
the Escrow Agent which the Escrow Agent has determined to have been properly
signed and completed.

14. Escrow Agent will treat information related to this Agreement as
confidential but, unless prohibited by law, Lessee and Lessor authorize the transfer or
disclosure of any information relating to the Agreement to and between the subsidiaries,
officers, affiliates and other representatives and advisors of Escrow Agent and third
parties selected by any of them, wherever situated, for confidential use in the ordinary
course of business, and further acknowledge that Escrow Agent and any such
subsidiary, officer, affiliate or third party may transfer or disclose any such information
as required by any law, court, regulator or legal process.

Lessor will treat information related to this Agreement as confidential but, unless
prohibited by law, Escrow Agent and Lessee authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers,
affiliates, other representatives and advisors of Lessor and debt and equity sources and
third parties selected by any of them, and to their prospective assignees wherever
situated, for confidential use in the ordinary course of business, and further
acknowledge that Lessor and any such subsidiary, officer, affiliate, debt and equity
source or third party or prospective assignee may transfer or disclose any such
information as required by any law, court, regulator or legal process.

Lessee will treat the terms of this Agreement as confidential except on a "need to know"
basis to persons within or outside Lessee's organization (including affiliates of such
party), such as attorneys, accountants, bankers, financial advisors, auditors and other
consultants of such party and its affiliates, except as required by any !aw, court,
regulator or legal process and except pursuant to the express prior written consent of
the other parties, which consent shall not be unreasonably withheld;

EXHIBIT B PAGE 1O



ln Witness Whereof, the parties have executed this Escrow and Account Control
Agreement as of the date first above written.

Banc of America Public Capital Corp
as Lessor as Lessee

By:By:

Name:

Title:

Bank of America, National Association
As Escrow Agent

By:

Name:

Title:

Name:

Title:
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SCHEDULE 1

to the Escrow and Account Control Agreement

FORM OF DISBURSEMENT REQUEST

Re: Schedule of Propefi No. dated as
Lease/Purchase Agreement dated as of

of to Master Equipment
by and

between Banc of America Public Capital Corp, as Lessor and
as Lessee (the "Lease") (Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease.)

In accordance with the terms of the Escrow and Account Control Agreement, dated as
(the "Escrow Account and Account Control Agreement")

by and among Banc of America Public Capital Corp ("Lessor"),
("Lessee") and Bank of America, National Association, (the "Escrow Agent"), the undersigned
hereby requests the Escrow Agent pay the following persons the following amounts from the
Escrow Account created under the Escrow Account and Account Control Agreement for the
following purposes:

Disbursement Amounts:

of

Pavee's Name and Address lnvoice Number Dollar Amount Purpose
<Payee's Name>
<Payee Address 1>
<Payee Address 2>
<Payee Address 3>

<Payee Bank Name*>
<Payee Bank ABA/Routing*>
<Payee Bank Account No*>
<Payee Account Name*>

<*Payee Address information is
required. Payee Bank
information only to be included
for wire/EFT.>

<invoice list OR
'see attached" with
r spreadsheet>

< invoice
amount>

<general description of
equipment; ex "police
:ruiser">

<Payee's Name>
<Payee Address 1>
<Payee Address 2>
<Payee Address 3>

<Payee Bank Name*>
<Payee Bank ABA/Routing*,
<Payee Bank Account No*>
<Payee Account Name*>

<invoice list OR
'see attached" with
r spreadsheet>

<invoice
amount>

<general description of
equipment; ex "police
cruiser">

EXHIBIT B PAGE 12



<*Payee Address information is
'equired. Payee Bank
nformation only to be included
br wire/EFT.>

Lessee hereby represents, covenants, and warrants for the benefit of Lessor on the date
hereof as follows:

(a) (a) Each obligation specified in the table herein titled as "Disbursement
Amounts" has been incurred by Lessee in the stated amount; (b) the same is a proper charge
against the Escrow Account for costs relating to the Equipment identified in the Lease, and (c)
has not been paid (or has been paid by Lessee and Lessee requests reimbursement thereof).

(ii) Each item of Equipment relating to an obligation specified in the table herein
titled as "Disbursement Amounts" has been delivered, installed and accepted by Lessee.
Attached hereto is the origina! invoice with respect to such obligation.

(iii) The undersigned, as Authorized Representative, has no notice of any vendor's,
mechanic's or other liens or rights to liens, chattel mortgages, conditional sales contracts or
security interest which should be satisfied or discharged before such payment is made.

(iv) This requisition contains no item representing payment on account, or any
retained percentages which Lessee is, at the date hereof, entitled to retain (except to the
extent such amounts represent a reimbursement to Lessee).

(v) The Equipment is insured in accordance with the Lease.

(vi) No Event of Default, and no event which with notice or lapse of time, or both,
would become an Event of Default, under the Lease has occurred and is continuing at the
date hereof. No Event of Non-appropriation has occurred or is threatened with respect to the
Lease.

(vii) The disbursement shall occur during the Acquisition Period.

(viii) The representations, warranties and covenants of Lessee set forth in the Lease
are true and correct as of the date hereof.

(ix) No Material Adverse Change has occurred since the date of the execution and
delivery of the Lease.
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Dated:

Disbursement of funds from the Escrow
Account in accordance with the foregoing
Disbursement Request hereby is authorized

BRNc or AMenrcn PueLrc CnprnL Conp
as Lessor under the Lease

By:
Name:
Title:

By:
Name:
Title:
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IAN "EXH!B|T A-1" MUST Bf; COMpLHTEn AND EXTCUTHn AT TIMH Or IXECUTION Or
Tilr AoRfiEMINT]

EXHIBIT 8.1

Fonu or lNcuMeENcy aro AurnoRtzATtoN Centtrtcere

The undersigned, a duly elected
[Secretary] [City Clerkl [County Clerk] of
certifies as follows:

or appointed and acting
(tessee')

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the "Officials') in the capacity set forth opposite their respective names below and the
facsimile signatures below are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Schedule of Property No.
Lease/Purchase Agreement dated as of

_ dated as of _ to Master Equipment
by and between Lessee

and Banc of America Public Capital Corp ("Lessor''), the Escrow and Account Control
Agreement dated as of by and among Lessor, Lessee and Bank of
America, National Association, as Escrow Agent, all documents related thereto and delivered
in connection therewith, and any future modification(s) or amendments thereof (collectively,
the "Operative Agreements'), and the Operative Agreements each are the binding and
authorized agreements of Lessee, enforceable in all respects in accordance with their
respective terms.

Name of Otficial Title Signature

Dated:

(The signer of this Certificate cannot
Agreements.)

above as authorized to execute the

By:

Name:

Title:
be listed
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Fund Transfer / Disbursement Authority Level:

tr lnitiate
tr Verify transactions initiated by others

others

Name: Nancy K. Hepner
Title: AuthorizedAgent

IAN ',Ext-llBlT A-2' MU$T BH COMpLHTEn Af\dn HXilCUTTD AT T|MH OF EXHCUTTON Or
THE AGRf;TMINT]

EXHIBIT B.2

Escrow and Account Control Agreement dated as of by and among
Banc of America Public Capital Corp, Le*scr, ar Leaeee

and tsank of America, National Association, Hscrow Agent
Certificate of Authorized Representatives - [LessorJ
Name: Terri Preston Name: Nancy Nusenko
Title: AuthorizedAgent Title: Authorized Agent
Phone: 443-541-3642 Phone: 443-541-3646
Facsimile : 443-541-3057 Facsimile: 443-541-3057
E-mail: Terri.Preston@baml.com E-mail: ruancy.a.nusen

Signature:Signature:

Fund Transfer / Disbursement Authority Level:

tr lnitiate
tr Verify transactions initiated by

Name: Arlene Sobieck
Title: Authorized Agent

Phone: 443-541-3645 Phone: 443-541-3643
Facsimile: 804-553-2407 Facsimile: 443-541-3057
E-mai!; Nangy.k.!gp_!ler@b*nl.com _ E-mail: 44gpB,Wiecf0USignature: Signature:
FundTransfer/Di@el: FundTransfe l:

tr lnitiate tr lnitiate
tr Verify transactions initiated by others tr Verify transactions initiated by

others

The Escrow Agent is authorized to comply with and rely upon any notices, instructions or
other communications believed by it to have been sent or given by the person or persons
identified above including without limitation, to initiate and verify funds transfers as indicated.

Banc of America Public Capital Corp

By:
Name:
Title:

Date:
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EXHIBIT C

DTSCLOSURE OF CONFLICT OF INTEREST

M AS I E B F Q U | ? M F N T ! EAS E "p H B q HA s E AG_B_E F_M._E N T

Sigiature

Ei, &nu-l-t *r no .ldffi
B*n, of A,n<,r,.,, flnl:\,,.Crp,+ I

(company) 'Cof-p

ss-s c/11 it ,ft, qal ,q+A f ,,r-

YES* NO

I Are you currently in litigation with the City of Fresno or any of
its agents?

tr x
2 Do you represent any firm, organization, or person who is in

litigation with the City of Fresno?
n x'

3 Do you currently represent or perform work for any clients
who do business with the City of Fresno?

n x'

4 Are you or any of your principals, managers or professionals,
owners or investors in a business which does business with
the City of Fresno, or in a business which is in litigation with
the City of Fresno?

tr K

5 Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee
who has any significant role in the subject matter of this
service?

n XI

6 Do you or any of your subcontractors have, or expect to have,
any interest, direct or indirect, in any other contract in

connection with this Project?
il x'

* lf the answer to any question is yes, please explain in full below.

,,
Erolanation: ;Arfl-C,ru*1A

n

(city state zip)
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