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MASTER LEASE-PURCHASE AGREEMENT
Dated as of §2/26/2010

This Master Lease-Purchase Agreement together with all addenda. riders and attachmenis hereto, as the same may from time to time be
amended, modified or supplemented ("Master Lease”) is made and entered by and between CHASE EQUIPMENT FINANCE, INC.
{"Lessor”} and the lessee identified below ("Lessee").

LESSEE: CITY OF LONG BEACH, CA

1. LEASE OF EQUIPMENT. Subject o the terms and conditions-of this Master Lease, Lessor agrees to lease to L.essee, and | essee
agrees 10 lease from Lessor, ail Equipment described in each Schedule signed from time to time by Lessee and Lessor,

2. CERTAIN DEFINITIONS. All terms defined in the Lease are equally applicable to both the singuiar and plural form of such terms. (a)
"Schedule” means each Lease Schedule signed and delivered by Lessee and Lessor, together with all addenda, riders, attachments,
certificates and exhibits thereto, as the same may from time to time be amended, modified or supplemented. Lessee and Lessor agree that
each Schedule {except as expressly provided in said Schedule) incorporates by reference all of the terms and conditions of the Master
Lease. (b} "Lease” means any one Scheduie and this Master Lease as incorporated into said Schedule. (¢) "Equipment” means the property
described in each Schedule, togethér with all attachments, additions, accessions, parts, repairs, improvements, replacements and
substitutions theretn. (d} "Lien” means any security interest, lien, mortgage, pledge. encumbrance, judgment, execution, attachment,
warrant, writ, levy. other judicial process or ¢laim of any nature whatsoever by or of any person.

3. LEASE TERM. The term of the lease of the Equipment described in each Lease ("Lease Term”) commences on the first date any of
such Equipment is accepied by Lessee pursuant to Section 5 hereof or on the date specified in the Schedule for such Lease and, uniess
earlier {erminated as expressly provided in the Lease, continues until Lessee's payment and performance in full of all of Lessee’s
obligations under the Lease

4 RENT PAYMENTS.

41 For each Lease, Lessee agrees to pay to Lessor the rent payments in the amounts and at the times as set forth in the
Payment Schedule aftached to the Schedule ("Rent Paymenis”). A portion of each Rent Payment is paid as and represents the payment of
interest as set forth in the Payment Schedule. Lessee acknowledges that its obligation to pay Rent Payments including interest therein
accrues as of the Accrual Date stated in the Schedule or its Payment Schedule; provided, that no Rent Payment is due until L.essee accepts
the Equipment under the Lease or the parties execute an escrow agreement. Rent Payments will be payable for the Lease Term in U.S.
dollars, without notice or demand at the office of Lessor (or such other place as Lessor may designate from time to time in writing).

4.2 If Lessor receives any payment from Lessee iater than ten (10) days from the due date, Lessee shall pay Lessor on demand
as a late charge five per cent (5%) of such overdue amount, limited, however, to the maximum.amount allowed by law.

4.3 EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 6 HEREOF OR INANY WRITTEN MODIFICATION TC THE LEASE
SIGNED BY LESSOR, THE OBLIGATION TO PAY RENT PAYMENTS UNDER EACH LEASE SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS AND SHALL NOT BE SUBJECT TO ANY SETOFF, DEFENSE, COUNTERCLAIM, ABATEMENT OR
RECOUPMENT FOR ANY REASON WHATSOEVER.

4.4 Lessee's obligation to make rent payments under this agreement constitutes a current obligation payable exciusively from
legally available funds and shall 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 under this
agreement,

5. DELIVERY; ACCEPTANCE; FUNDING CONDITIONS.

5.1 Lessee shall arrange for the transporiation, delivery and installation of all Equipment to the location specified in the Schedule
{"Location”) by Equipment suppliers ("Suppliers”) selected by Lessee. Lessee shall pay all costs related thereto.

5.2 Lessee shall accept Eguipment as soon as it has been delivered and is operational. Lessee shall evidence its acceptance of
any Equipment by signing and delivering to Lessor the applicable Schedule. If Lessee signs and delivers a Schedule and if all Funding
Conditions have been satisfied in full, then Lessor will pay or cause 16 be paid the costs of such Equipment as stated in the Schedule
{"Purchase Price”} to the applicable Supplier.

5.3 Lessor shall have no obligation to pay any Purchase Price unless all reasonable conditions established by Lessor ("Funding
Conditions"y have been satisfied, including. without fimitation. the following: (a) Lessee has signed and delivered the Schedule and its
Payment Schedule, (b) no Event of Default shalf have occurred and be continuing; (¢} no material adverse change shall have occurred in
the internal Revenue Code of 1986, as amended. and the related regulations and rulings thereunder (collectively, the "Code"); (d) no
material adverse change shall have occurred in the financial condition of Lessee or any Supplier; (e) the Equipment is reasonably
satisfactory to Lessor and is free and clear of any Liens {except Lessor's Liens); (f) all representations of Lessee in the Lease remain true,
accurate and complete; and (g) Lessor has received all of the following documents, which shall be reasonably satisfactory, in form and
substance. to Lessor; (1) evidence of insurance coverage required by the Lease; (2) an opinion of Lessee's counsel; (3) reasonably detailed
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invoices for the Equipment; (4) Uniform Commercial Code (UCC) financing statements; (5) copies of resolutions by Lessee's governing
body authorizing the Lease and incumbency certificates for the person(s) who will sign the Lease; (6} such documents and ceriificates
relating to the tax-exempt interest payable under the Lease (including, without limitation IRS Form 80383 or 8038GC) as Lessor may
request; and (7} such other documents and information previously identified by Lessor or otherwise reasonably requested by Lessor.

6. TERMINATION FOR GOVERNMENTAL NON-APPROPRIATIONS.

6.1 Foreach Lease. Lessee represents and warrants: thatit has appropriated and budgeted the necessary funds to make all Rent
Payments required pursuant to such Lease for the remainder of the fiscal year in which the Lease Term commences; and that it currentiy
intends to make Rent Payments for the tull Lease Term as scheduled in the applicable Payment Schedule if funds are appropriated for the
Rent Payments in each succeeding fiscal year by its governing body. Without contractually committing itself to do so, Lessee reasonably
believes that moneys in an amount sufficient to make ali Rent Payments can and will lawfully be appropriated therefor, Lessee directs the
person in charge of its budget requests to include the Rent Payments payable during each fiscal year in the budget request presented to
Lesseg's governing body for such fiscal year; provided, that Lessee’s governing body retains authority to approve or reject any such budget
request. All Rent Payments shall be payable out of the general funds of Lessee or out of other funds legally appropriated therefor. Lessor
agrees that no Lease will be a general obligation of Lessee and no Lease shall constitute a pledge of either the full faith and credit of
Lessee or the taxing power of Lessee,

8.2 If Lessee’s governing body fails to appropriate sufficient funds in any fiscal year for Rent Payments or other payments due
under a Lease and if other funds are not legally appropriated for such payments, then a "Non-Appropriation Event” shall be deemed to have
occurred. If a Non-Appropriation Event oceurs. then (a) Lessee shall give Lessor immediate notice of such Non-Appropriation Event and
provide written evidence of such failure by Lessee’s governing body; (b} on the Return Date, Lessee shali return to Lessor all, but not less
than all. of the Equipment covered by the affected Lease, at Lessee's sole expense. in accordance with Section 21 hereof: and (¢} the
affected Lease shall terminate on the Return Date without penalty to Lessee, provided, that Lessee shall pay all Rent Payments and other
amounts payable under the affected Lease for which funds shall have been appropriated, provided further. that Lessee shall pay manth-to-
month rent at the rate set forth in the affected Lease for each month or part thereof that Lessee fails to return the Equipment under this
Section €.2. "Return Date" means the last day of the fiscal year for which appropriations were made for the Rent Payments due under a
Lease.

7. LIMITATION ON WARRANTIES., LESSOR MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, AS TO THE MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF ANY OF THE EQUIPMENT OR AS TO THE VALUE, DESIGN, CONDITION, USE, CAPACITY OR
DURABILITY OF ANY OF THE EQUIPMENT. For and during the Lease Term, Lessor hereby assigns to Lessee any manufacturer's or
Supplier's product warranties, express or implied. applicable to any Equipment and Lessor authorizes Lessee t¢ obtain the customary
services furnished in connection with such warranties at Lessee's sole expense. Lessee agrees that (a) all Equipment will have been
purchased by Lessor in accordance with Lessee’s specifications from Suppliers selected by Lessee, (b) Lessor is not a manufacturer or
dealer of any Equipment and has no liability for the delivery or installation of any Equipment, {c) Lessor assumes no obligation with respect
to any manufacturer's or Supplier's product warranties or guaranties, {d) no manufacturer or Supplier or any representative of said parties is
an agent of Lessor, and (e} any warranty, representation, guaranty or agreement made by any manufacturer or Supplier or any
representative of said parties shall not be binding upon Lessor.

8. TITLE; SECURITY INTEREST.

8.1 Upon Lessee's acceptance of any Equipment under a'L.ease, title 1o the Equipment shall vest in Lessee, subject to Lessor's
security interest therein and all of Lessor's other rights under such Lease including, without limitation, Sections 6, 20 and 21 hereof.

8.2 As collateral security for the Secured Obligations, Lessee hereby grants to Lessor a first priority security interest in any and all
of the Equipment {now existing or hereafter acquired} and any and all proceeds thereof Lessee agrees to execute and deliver to Lessor all
necessary documents to evidence and perfect such security interest, including, without limitation, UCC financing statements and any
amendments thereto.

8.3 "Secured Obligations” means L.essee's obligations to pay all Rent Payments and all other amounts due and payable under ali
present and future Leases and to perform and observe all covenants, agreements and conditions (direct or indirect, absolute or contingent,
due or to become due, or existing or hereafter arising} of Lessee under all presen{ and fulure Leases.

9. PERSONAL PROPERTY. All Equipment is and will remain personal property and will not be deemed to be affixed or attached to real
esiate or any building thereon.

10. MAINTENANCE AND OPERATION. Lessee agrees it shall, at its sole expense: (a) repair and maintain ali Equipment in good
condition and working order and supply and install all replacement parts or other devices when reguired to so maintain the Equipment or
when required by applicable law or regulation, which parts or devices shall automatically become part of the Equipment; and (b) use and
operate ail Equipment in a careful manner in the normal course of its operations and cnly for the purposes for which it was designed in
accordance with the manufacturer's warranty requirements. and comply with all laws and regulations relating to the Equipment. if any
Equipment is customarily covered by & maintenance agreement, Lessee will furnish Lessor with a maintenance agreement by a party
reasonably satisfactory to Lessor. No maintenance or other service for any Equipment will be provided by Lessor. Lessee will not make any
aiterations. additions or improvements ("Improvements”) to any Equipment without Lessor's prior written consent unless the iImprovements
may be readily removed without damage to the operation, value or utility of such Equipment, but any such improvements not removed prior
to the termination of the applicable Lease shall automatically become part of the Equipment.
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11. LOCATION; INSPECTION. Equipment will not be removed from, or if Equipment is rolling stock its permanent base will not be
changed from, the Location without Lessor's prior written conseni which will not be unreasonably withheld. Upon reasonable notice to
Lessee, Lessor may enter the Location or elsewhere during normal business hours to inspect the Equipment.

12. LIENS, SUBLEASES AND TAXES,

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

12.2 Lessee shali pay when due all Taxes which may now or hereafter be imposed upon any Equipment of its ownership, leasing,
rental, sale, purchase. possession or use. upon any Lease or upon any Rent Payments or any other payments due under any Lease If
Lessee fails 1o pay such Taxes when due. Lessor shall have the right. but not the obligation, to pay such Taxes. If Lessor pays any such
Taxes. then Lessee shall. upon demand, immediately reimburse Lessor therefor. "Taxes” means present and future taxes, ievies, duties.
assessments or other governmental charges that are not based on the net income of Lessor, whether they are assessed to ar payable by
Lessee or Lessor, mcluding, without {imitation {(a) sales, use, excise. licensing. registration. titling, gross receipts. stamp and persona!
property taxes. and (b) interest, penailties or fines on any of the foregoing.

13. RISK OF LOSS.

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

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

13.3 If Lessor determines that any item of Equipment has suffered a Casualty Loss beyond repair ("Lost Equipment"}, then Lessee
shall either: {a) immediately replace the Lost Equipment with simitar equipment in good repair. condition and working order free and clear of
any Liens (except Lessor's Liens), in which event such replacement equipment shall automatically be Equipment under the applicable
Lease, and deliver to Lessor true and compiete copies of the invoice or bill of sale covering the replacement equipment; or (b} on earlier of
60 days afier the Casualty Loss or the nex{ scheduied Rent Payment date, pay Lessor (i) all amounts owed by Lessee under the applicable
Lease, including the Rent Payments due on or accrued through such date pius (i} an amount equal to the Termination Value as ofthe Rent
Payment date {or if the Casualty ..oss payment is due between Rent Payment dates. then as of the Rent Payment date preceding the date
that the Casualty Loss payment is due} set forth in the Payment Schedule to the applicable Lease. |f Lessee is making such payment with
respect to less than all of the Equipment under a Lease, then Lessor will provide Lessee with the pro rata amount of the Rent Payment and
Termination Value to be paid by Lessee with respect to the Lost Equipment and a revised Payment Schedule.

13.4 Tothe extent not prohibited by State law, Lessee shall bear the risk of loss for, shalf pay directly, and shall defend against
any and all claims, liabilities. proceedings, actions, expenses (including reasonable attorney's fees), damages or losses arising under or
related to any Equipment, including, but not limited to. the possession, ownership, lease, use or operation thereof. These obligations of
Lessee shall survive any expiration or termination of any Lease. Lessee shall not bear the risk of loss of, nor pay for, any claims, liabilities,
proceedings, actions, expenses (including attorney's fees), damages or losses which arise directly from events occurring after any
Equipment has been returned by Lessee to Lessor in accordance with the terms of the applicable Lease or which arise directly from the
gross negligence or willful misconduct of Lessor,

14. INSURANCE.

14.1 (a) Lessee at its sole expense shall at all times keep all Equipment insured against all Casualty Losses for an amount not
less than the Termination Value of the Equipment. Proceeds of any such insurance covering damage or ioss of any Equipment shall be
payable to Lessor as loss payee. (b) Lessee at its sole expense shall at all times carry public liability and third party property damage
insurance in amounts reasonably satisfactory to Lessor protecting Lessee and Lessor fromiiabilities for injuries to persons and damage to
property of others relating in any way to any Equipment. Proceeds of any such public fiability or property insurance shall be payable first to
Lessor as additional insured to the extent of its liability, and then to Lessee. if iessee is self-insured with respect to Equipment such as the
Equipment described in the Schedule, lessee shall maintain during the term of this Agreement an actuarially sound sel-insurance program
in form satisfactory to Lessor and shafl provide evidence therefor in form and substance satisfactory to Lessor,

14.2 All insurers shall be reasonably satisfactory to Lessor. Lessee shall promptly deliver to Lessor satisfactory evidence of
required insurance coverage and all renewals and replacements thereof. Each insurance policy will require that the insurer give Lessor at
ieast 30 days prior written notice of any canceliation of such policy and will require that Lessor’s interests remain insured regardiess of any
act, error, misrepresentation, omission or neglect of Lessee. The insurance maintained by Lessee shall be primary without any right of
contribution from insurance which may be maintained by Lessor.

15, PREPAYMENT OPTION. Upon thirty (30} days prior written nolice by Lessee to Lessor, and so long as there is no Event of Default
then existing, Lessee shall have the option to prepayment Lessee’s obligations under a Lease on any Rent Payment due date by paymng to
Lessor all Rent Payments then due (including accrued interest, if any) for such Lease plus the Termination Value amount set forth on the
Payment Schedule to such Lease for such date. Upon satisfaction by Lessee of such prepayment conditions, Lessor shall release its Lien
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on such Equipment and Lessee shali retain its title to such Equipment "AS-IS, WHERE-IS", without representation or warranty by Lessor,
express or implied, except for & representation that such Equipment is free and clear of any Liens created by Lessor.

16. LESSEE'S REPRESENTATIONS AND WARRANTIES. With respect to each Lease and its Equipment. Lessee hereby represents and
warrants to Lessor thal: (a) Lessee has full power, authority and legal right 1o execute and deliver the Lease and to perform its obligations
under the Lease. and all such actions have been duly authorized by appropriate findings and actions of Lessee's governing body; (b} the
Lease has been duly executed and delivered by Lessee and constitutes a legal, valid and binding obligation of Lessee, enforceable in
accordance with its terms; (¢) the Lease is authorized under, and the authorization, execution and delivery of the Lease complies with, ali
applicable federal. state and local taws and regulations (inciuding. but not limited to, alf open meeting, public bidding and property
acquisition laws) and ali applicable judgments and court orders; (d) the execution, delivery and performance by Lessee of its obligations
under the Lease will not result in a breach or violation of, nor constitute a default under, any agreement, lease or other instrument to which
Lessee is a party or by which Lessee’s properlies may be bound or affected; (e) there is no pending, or to the best of Lessee's knowledge
threatened, litigation of any nature which may have a material adverse effect on Lessee’s ability to perform its obligations under the Lease:
and {f) Lessee is a state, or a political subdivision thereof, as referred to in Section 103 of the Code, and Lessee's obligation under the
Lease constitutes an enforceable obligation issued on behalf of a state or a political subdivision thereof.

17. TAX COVENANTS. Lessee hereby covenants and agrees that: (a) Lessee shall comply with all of the requirements of Section 145(a)
and Section 149(e; of the Code, as the same may be amended from time to time. and such compliance shall include, bui notbe limited to,
executing and filing Internal Revenue Form 8038G or 8038GC, as the case may be, and any other information statements reasonably
requested by Lessor: (b) Lessee shall not do (or cause to be done) any act which will cause, or by omission of any act allow, any Lease to
be an “arbifrage bond" within the meaning of Section 148(a) of the Code or any Lease to be a "private activity bond” within the meaning of
Section 141(a) of the Code: and (¢) Lessee shall not do (or cause o be done) any act which will cause, or by omission of any act aliow, the
interest portion of any Rent Payments to be or become inciudable in gross income for Federal income taxation purposes under the Code

18. ASSIGNMENT.

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

18.2 Lessor may assign its rights, title and interest in and to any Lease or any Equipment, and/or may gran! or assign a security
interest in any Lease and its Equipment, in whole or in part. to-any party at any time. Any stuch assignee or lienholder {an "Assignee") shall
have all of the rnights of Lessor under the applicabie Lease. LESSEE AGREES NOT TO ASSERT AGAINST ANY ASSIGNEE ANY
CLAIMS, ABATEMENTS, SETOFFS, COUNTERCLAIMS, RECOUPMENT OR ANY OTHER SIMILAR DEFENSES WHICH LESSEE MAY
HAVE AGAINST LESSOR. Unless otherwise agreed by Lessee in writing, any such assignment transaction shall not release Lessor from
any of Lessor's obligations under the applicable Lease. An assignment or reassignment of any of Lessor's right, titie or interest in 2 Lease or
its Equipment shall be enforceable against Lessee only after Lessee receives a written notice of assignment which discloses the name and
address of each such Assignee; provided, that such notice from Lessor to Lessee of any assignment shall not be so required if Lessor
assigns a Lease to JPMORGAN CHASE & CO. any of its direct or indirect subsidiaries. Lessee shall keep a complete and accurate record
of all such assignments in the form necessary to comply with Section 148(a) of the Code and for such purpose, Lessee hereby appoints
Lessor (or Lessor's designee;] as the book entry and registration agent to keep a complete and accurate record of any and all assignments
of any Lease. Lessee agrees to acknowledge in writing any such assignments if so requested.

18.3 Each Assignee of a Lease hereby agrees that” (a) the term Secured Obligations as used in Section 8.3 hereof is hereby
amended to include and apply to all obligations of Lessee underthe Assigned Leases and to exclude the obligations of Lessee under any
Non-Assigned teases. (b) said Assignee shall have no Lien on, norany.claim to, nor any interest of any kind in, any Non-Assigned Lease or
any Equipment covered by any Non-Assigned Lease: and (¢} Assignee shall exercise its rights. benefits and remedies as the assignee of
Lessor (including, without limitation, the remedies under Section 20 of the Master Lease) solely with respect to the Assigned Leases.
“Assigned L.eases” means only those L.eases which have been assigned 1o a single Assignee pursuant to a written agreement; and "Non-
Assigned Leases” means all Leases excluding the Assigned Leases.

18.4 Subject to the foregoing, each Lease inures to the benefit of and is binding upon the heirs, executors, administrators,
successaors and assigns of the pariies hereio.

18 EVENTS OF DEFAULT. For each Lease, "Event of Default” means the occurrence of any one or more of the foliowing events as they
may relate 1o such Lease: (a) Lessee fails to make any Rent Payment (or any other payment} as it becomes due in accordance with the
terms of the Lease, and any such failure continues for ten (10) days after the due date thereof, (b) Lessee fails to perform or observe any of
its obligations under Sections 12.1, 14 or 18.1 herecf. (¢} Lessee fails to perform or observe any other covenant, condition or agreement to
be performed or observed by it under the Lease and such failure is not cured within thirty (30) days after receipt of written notice thereof by
Lessor: (d) any statement, representation or warranty made by L.essee in the Lease or in.any writing delivered by Lessee pursuant thereto
or in connection therewith proves at any time to have been false, misieading or erroneous in any material respect as of the time when made;
(e) Lessee applies for or consents to the appointment of a receiver, trustee, conservator or liquidator of Lessee or of all or a substantial par
of its assets, or a petition for relief is filed by Lessee under any federal or state bankruptcy. insolvency or similar law, or a petition in a
proceeding under any federal or state bankrupicy, insolvency or similar law is filed against Lessee and is not dismissed within sixty (80)
days thereafter; or (f) Lessee shall be in default under any other Lease or under any other financing agreement executed at any time with
Lessor.

2G. REMEDIES. f any Event of Default-occurs, then Lessor may. at its option, exercise any one or more of the foliowing remedies:
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{a) Lessor may require Lessees {o pay (and Lessee agrees that it shall pay) all amounts then currently due under alf Leases and ali
remaining Rent Payments due under all Leases during the fiscal year in effect when the Event of Detfault occurs together with interest on
such amounts at the rate of twelve percent {12%) per annum (but not to exceed the highest rate permitted by applicable law) from the date
of Lessor's demand for such payment;

(b} Lessor may reguire Lessee to promptly return all Equipment under all or any of the Leases to Lessor in the manner set forth in
Section 21 (and Lessee agrees that it shall so return the Equipment), or Lessor may, at its option, enter upon the premises where any
Egquipment {s Jocated and repossess any Equipment without demand or notice, without any court arder or other process of law and without
liabilty for any damage occasioned by such repossession;

(¢} Lessor may sell. lease or otherwise dispose of any Equipment under all or any of the Leases, in whole or in part, in one or
more public or private transactions. and if Lessor so disposes of any Equipmeni. then Lessor shall retain the entire proceeds of such
dispositior: free of any claims of Lessee, provided, that if the net proceeds of the dispasition of all the Equipment exceeds the applicable
Termination Value of ail the Schedules plus the amounts payable by Lessee under clause (a) above of this Section and under clause (f)
below of this Section, then such excess amount shall pe remitted by Lessor to Lessee:

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

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

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

Nene ot the above remedies is exclusive. but each is cumulative and in addition to any other remady available to Lessor. Lessor's exercise
of one or more remedies shall not preciude its exercise of any other remedy No delay or failure on the part of Lessor to exercise any
remedy under any Lease shall operate as a waiver thereof, nor as an acquiescence in any default, nor shell any single or partial exercise of
any remedy preclude any other exercise thereof or the exercise of any other remedy.

21, RETURN OF EQUIPMENT. If Lessor is entitled under the provisions of any Lease, inciuding any termination thereof pursuant to
Sections 8 or 20 of this Master Lease, to obtain possession of any Equipment or if Lessee is obligated at any time to return any Equipmsnt,
then (a) title to the Equipment shall vest in Lessor immediately upon Lessor's notice thereof to Lessee, and (D) Lessee shall, at ils sole
expense.and risk, immediately de-install. disassemble, pack, crate, insure and return the Equipment to Lessor (all in accordance with
applicable industry standards) at anylocation in the continental United States seiected by Lessor. Such Equipment shall be in the same
condition-as when received by Lessee (reasonable wear. tear and depreciation resulting from normal and proper use exceptad}, shall be in
good operating order and maintenance as required by the applicable Lease, shall be free and clear of any Liens (except Lessor's Lienj and
shalf comply with all applicable laws and reguiations. Until Equipment is returned as required above, all terms of the applicable Lease shall
remain in full force and effect including, without mitation, obligations to pay Rent Payments and to insure the Equipment. Lessee agreesto
execute and deliver to Lessor all documents reasonably reguested by Lessor to evidence the transfer of legal and bensficial title to such
Equipment to Lessor and 10 evidence the termination of Lessee's interest in such Equipment,

22. LAW GOVERNING. Each Lease shall be governed by the laws of the state of where Lessee is located (the "State'}.

23. NOTICES. All notices to be given-under any Lease shall be made in writing and either personally delivered or mailed by reguiar or
certified mail or sent by an overnight courier delivery company to the other party at its address set forth herein or at such address as the
party may provide in writing from time to time. Any such notices shall be deemed to have been received five (5) days subsequent to mailing.

24. FINANCIAL INFORMATION. As soon as they are available after their completion in each fiscal year of Lessee during any Lease Term,
Lessee will deliver to Lessor upon Lessor's request the publicly available annual financial information of Lessee.

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

28, EXECUTION INCOUNTERPARTS, Each Schedule to this Master Lease may be executed in several counterparts, each of which shall
be deemed an original. but ail of which shall be deemead one instrument. If more thart one counterpart of each Schedule is executed by
Lessee and Lessor. then only one may be marked "Lessor's Original” by Lessor. A security interest in any Schedule may be created through
transfer and possession only of: the sole original of said Schedule if there is only one original; or the counterparnt marked "Lessor's Original”
if there are multipie counterparts of said Schedule.
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Exhibit A

27. ENTIRE AGREEMENT; WRITTEN AMENDMENTS. Each Lease, together with the exhibils. schedules and addends attached thereto
and made a part hereof and other attachments thereto constitute the entire agreement betwesn the parties with respecito the iease cf the
Equipment covered thereby. and such Lease shall not be modified, amended, altered. or changed except with the written conser of Lessee
and Lessor. Any provision of any Lease found to be prohibited by law shall be ineffective to the extent of such prohibition without
invalidating the remainder of the Lease.

MENT FINANCE_ INC.

CITY OF LONG BEACH, CA CHASE E
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Exhibit B

MASTER LEASE-PURCHASE AMENDMENT
(Financial Reporting Modifications)

Dated As Of 02/26/2010
Master Lease-Purchase Agreement dated as of 02/26/2010
Lessee: CITY OF LONG BEACH, CA

Reference is made to the above Master Lease-Purchase Agreement together with all previous addenda , amendments,
supplements and medifications thereto (coliectively, the "Masier Lease”) by and between Chase Equipment Finance. Inc.
{"Lessor”; and the above lessee ("Lessee™). This Amendment amends and modifies the terms and conditions of the Master
Lease and is hereby made a part of the Master Lease Unless otherwise defined herein. capitalized terms defined in the
Master Lease shall have the same meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of Lease Schedules, Lessor and Lessee
hereby agree to amend the Master Lease as foliows:

1. EINANCIAL INFORMATION. In addition to all other requirements of the Master Lease with respect to delivery of
financial information, Lessee agrees to deliver to Lessor the annual audited financial information for Lessee no later than 240
days after the end of each fisca! year of Lessee.

2. GENERAL. Except as expressly amended by this Amendment and other modifications signed by Lessor and
Lessee, the Master Lease remains unchanged and in full ‘force and effect. The modifications made pursuant to this
Amendment shall apply to all existing and future Lease Schedules under the Master Lease

IN WITNESS WHEREQOF, the parties hereto have executed this Amendment as of the date first referenced above.

CITY OF LONG BEACH.CA CHASE EQUIPMENT FINANCE. INC.

{Lessee; o é é{/(( . o {Lessor) - d&x
By: T M/ By: /W/ .

Title: C:’K’! N\W\CLGQ/' Title: 6\/'4//\/(7 M/@Wﬁ‘é‘&?&

APPROVED AS TC FORM

5=l 20)0

ROBERT £ SHANNON. Gity Attormey
Iy Q{/@O‘-@Wf\

A2y R BURTON
DEPUTY CITY ATTORNEY

{Financial Reporting-Master Lease Amdt v1)



Exhibit C

LEASE SCHEDULE NO. 3 ( Chase Leage 1000133883 )
Dated As D 02i28/2010

This Lease Schedule, together with its Pavment Schedule. is attached and made a part of the Master Lease-Purchase Agreement
descriped below ("Master Lease”) between the Lessee and Lessor named below. All terms and conditions of the Master Lease are
incorporated herein by reference. Uniess otherwise defined herein, capitalized terms defined in the Master Lease will have the same
meaning when used herein.

Master Lease-Purchase Agreement dated 02/26/2010

Equipment/Escrow Acceptance Date:

EQUIPMENT DESCRIBED: The Equipment inciudes all of the property described on Schedule A-1 attached hereto and made a part
hereof,

EQUIPMENT LOCATION: See Attached Schedule A-1

ACCEPTANCE OF EQUIPMENT. AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THAT: (a) LESSEE HAS RECEIVED
AND INSPECTED ALL EQUIPMENT, (b) ALL EQUIPMENT IS IN GOOD WORKING ORDER AND COMPLIES WITH ALL PURCHASE
ORDERS. CONTRACTS AND SPECIFICATIONS: {¢) LESBEE ACCEPTS ALL EQUIPMENT FOR PURPOSES OF THE LEASE "AS-
1S, WHERE-IS", AND (d) LESSEE WAIVES ANY RIGHT TO REVOKE SUCH ACCEPTANCE.

ESSENTIAL USE: CURRENT INTENT OF LESSEE: Lessee represents and agrees that the use of the Squipment is essential to
Lessee's proper. efficient and economic functioning or to the services that Lessee provides to its citizens and the Equipment will be
used by Lessee only for the purpose of performing its governmental or proprietary functions consistent with the permissible scope of its
authority Lessee currently intends for the full Lease Term: to use the Eguipment: to continue this Lease; and to make Rental Payments
if funds are appropriated in each fiscal year by its governing body.

RENTAL PAYMENTS; LEASE TERM: The Rental Payments to be paid by Lessee to Lessor, the commencement date thereof and the
i.ease Term of this Lease Schedule are set forth on the Payment Schedule attached to this Lease Schedule.

RE-AFFIRMATION OF THE MASTER LEASE: Lessee hereby re-affirms all of its representaiions, warranties and obiigations under the
Master Lease (including, without limitation, its obligation to pay all Rental Payments, its disclaimers in Section 7 thereof and its
representations in Sections €.1 and 16 thereof).

CITY OF LONG BEACH, CA _ CHASE EQUIPMENT FINANCE, INC.
{Lesses) (Lessor) 67

By: By:

Title: Title: @/Nb { WM R

AFPROVED AS TO FORM

?"/ ;EOl_Q_m

ROBERT E SHANNON, City Attorney

U © V.mY R BURTON
DEPUTY CITY ATTORNEY

WS_4901 Page 1 ot



SCHEDULE A-1
Equipment Description

Lease Schedule No. 3 { Chase Lease 1000123893 1 dated 02/28/2010

The Equipment described below includes all attachments, additions. accessions, parts, repairs,
mprovements, replacements and substitutions thereto.
Equipment Location 333 W Ocean Bivd

tong Beach, CA 80802

Eguipment Description:  Five {5) Ambulances

Expected Equipment Purchase Price $988.000.00
Minus Lessee Down Payment $0
Net Amount Financed $988,000.00

This Schedule A-1is attached to the Lease Schedule or a Receipt Certificate/Payment Request relating to
the Lease Schedule.

CITY OF LONG BEACH. CA CHASE EQUIPMENT FINANCE, INC.
(Lessee) {Lessor)

By: X O-'VL———" By: A AN

Title: C——F('y M&/}QS’E/’ Title: ﬁ/N Dyvls m#t\»‘\éﬁfa

SAEPROVED AS TO FURM

| 3= 20 0

ROBERT E. SHANNON, City Attorney

\J AmY ] BURTON
SEPUTY CITY ATTORNEY

Exhibit D



Exhibit E

CALIFORNIA LEASE SCHEDULE ADDENDUM
(Local Government — Rent Abatement)

Dated 02/26/2010

Lease Schedule No: 3 ( Chase Lease 1000133883 )
Lessee: CITY OF LONG BEACH, CA

Reference is made to the above Lease Schedule ("Schedule”) and to the Master Lease-Purchase Agreement {"Master
Lease’} identified in the Schedule, which are by and between CHASE EQUIPMENT FINANCE, INC, (“Lessor’} and the above
lessee {"l.essee”}. As used herein: “L.ease” shall mean the Schedufe and the Master Lease, but only (o the extent that the Master
Lease reiates to the Schedule. This Scheduie Addendum amends and supplements the terms and conditions of the Lease
Unless otherwise defined herein, capitalized terms defined in the Lease shall have the same meaning when used herein. Solely
for purposes of the Schedule, Lessor and Lessee agree as follows:

NOW THEREFORE. solely for purposes of the Lease, Lessor and Lessee hereby agree as follows:

1. AMENDMENT OF SECTION 6. Solely for purposes of the Schedule, Section & of the Master Lease (including all
supsections thereof} is deleted and the reference to section € in section 21 of the Master Lease is deleted,

2. RENT ABATEMENT AND RENTAL INTERRUPTION INSURANCE.

2.1 Solely for purposes of the Schedule, during any period in which there is substantial interference with
the use and possession by Lessee of any part of any Equipment covered by the Schedule caused by material damage or
destruction to such Equipment or by any governmentai seizure, confiscation or condemnation of such Eguipment, Rent
Fayments due under the Schedule shall be abated as provided below. The amount of abatement shall be such that the resulting
Rent Payments represents fair consideration for the use and possession of the portions of the Equipment that are not materially
damaget, destroyed. seized, confiscated or condemned. Such abatement shall continue for the period commencing with the
date of such damage, destruction. seizure, confiscation or condemnation and ending with the substantial compietion of the work
of repair or replacement of the affected Equipment or portions thereof ("Abaternent Period”}. in the event of any such damage,
destruction, seizure. confiscation or condemnation, the Schedule shall continue In full force and effect including, without
limitation, Lessee's obligation to repair or replace the damaged, destroyed, seized, confiscated or condemned Equipment,
Lessee waives the benefits of California Civil Code sections 1932(2) and 1933{(4) and any and all other statutory rights to
terminate the Schedule by virtue of any damage or, destruction to, or any seizure, confiscation or condemnation o any
Equipment covered by the Schedule.

2.2 Lessee atits sole expense shall at ali times maintain rental interruption insurance in an amount not less
than the greatest amount of Rent Payments payable by Lessee under the Schedule in any twelve (12) month period of the
Lease Term. This insurance coverage shall insure against loss or reduction of Rent Payments payable to Lessor due to arental
abatement described in subparagraph 2.1 above resulting from Lessee's loss of use or passession of the Equipment or any
substantial portion thereof and caused by any and all perils, including, without limitation, Acts of God and other events of force
majeure. Such insurance proceeds shall be payable to Lessor in amounts proportionate to the Joss of use or possession of the
affected Equipment and shall supplement Lessee’s abated Rent Payments (if any) during the repair or reconstruction period so
that the aggregate of Lessee's abated Rent Payments and the amount of the rental interruption insurance payments equals the
scheduled Rent Payments due under the Schedule during the Abatement Period. The insurer shall be reasonably satisfactory (o
Lessor. Lessee shall promptly deliver to Lessor satisfactory evidence of such required insurance coverage and all renewals and
replacements thereof, Each rental interruption insurance palicy will require that the insurer give Lessor at least 30 days prior
written natice of any cancellation or reduction of such policy and will require that Lessor's interests remain insured regardiess of
any act, error, misrepresentation, omission or neglect of Lessee. The insurance maintained by Lessee shall be primary without
any right of contribution from insurance which may be maintained by Lessor.

Except as expressly amended or supplemented by this Addendum and other instruments signed by Lessor and Lessee, the
Lease remains unchanged and in full force and effect,

IN WITNESS WHEREQF, the parties hereto have executed this Addendum as of the date first written above.

CITY OF LONG BEACH, CA ) CHASE EQUIPMENT FINANCE | INC.
{Lessee) : 3 {l.esson <
*/l/ [ u&d/ B &Q\/—‘
Y -

By:

Titie: Cfr(’;/ N\C:r\ajv e, Fnone Ilpmcse

APPROVED AS TG FORM

WS_447 27 ( pade 1[n§ 1

ROBERELE. SHANNON, Cj Attorney
Ry . /ﬁ\

()7 Wy R SURTON
SPUTY CITY ATTORNEY
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Exhibit F

PREPAYMENT SCHEDULE ADDENDUM
{24-Wonth Lockout Period)

Dated As Of 02/26/2010
Lease Schedule No. 3 ( Chase Lease 1000133893 )
Lessee: CITY OF LONG BEACH, CA

Reference is made o the above Lease Schedule ("Scheduie”) and to the Master Lease-Purchase Agreement (“Master
Lease”) identified in the Schedule, which are by and between CHASE EQUIPMENT FINANCE. INC. (“Lessor"), and the above
iessee {".essee”). As used herein: "Lease” shall mean the Schedule and the Master Lease, but only to the extent that the Master
Lease reigtes 1o the Schedule. This Schedule Addendum amends and supplements the terms and conditions of the Lease.
Uniess otherwise defined herein, capitalized terms definad in the Lease shall have the same meaning when used herein. Solely
for purposes of the Scheduie, Lessor and Lessee agree as follows:

1. Notwithstanding anything to the contrary herein or the Lease, Lessee and Lessor agree thai Lessee shall not
exercise its prepayment or early purchase rights under the Lease (including. without limitation, Section 15 of the Master Lease
as it reiates to the Schedule; or this Addendum prior to the end of the Lock-Out Period specified below

Lock-Qut Period. the first 24 months of the Lease Term of the Schedule

2. Notwithstanding anything to the contrary in the Lease {including, without limitation, Section 15 of the Master Lease
as it relates 1o the Schedule), Lessee and Lessor agree that so long as no Event of Default has occurred and continues under
the Lease and so long as Lessee gives Lessor at least 20 days prior written notice {the "Notice Period”) and so long as the
above Lock-Out Period has expired. Lessee may elect to prepay its obligations under the Schedule by paying o Lessor on the
Rent Payment due date (a “Prepayment Date") following the Notice Period the total of the following {the ‘Prepayment Amount"):
{a) all accrued Rent Payments, interest, taxes, late charges and other amounts then due and payable under the Lease; plus (b)
the remaining principal balance payable by Lessee under the Schedule as of said Prepaymeni Date.

3. The parties acknowledge that the Termination Value column of the Payment Schedule to the Schedule is included
solely for purposes of the calculations required by Section 13.3 of the Master .ease {casually loss of Equipment), Section 14.1
of the Master Lease (required amount of casualty loss insurance) and Subsection 20{¢) of the Master Lease (post-default
remedies of Lessor} and said Termination Vaiue column does not negate the restrictions on purchase options or voluntary
prepayment in paragraphs 1 and 2 of this Addendum.

4. The prepayment or garly purchase option rights granted hergin shali contral in the event of any conflict between the

provisions of this Addendum and the Master Lease as it relates to the Schedule. Except as expressly amended or supplemented
by this Addendum and other instruments signed by Lessor and Lessee, the Lease remains unchanged and in full force and

effect.

IN WITNESS WHEREOF, the parties herefo have executed this Addendum as of the date first written above.
CITY OF LONG BEACH, CA CHASE EQUIPMENT FINANCE, INC.
(Lesses) (' SN {Lessor) /‘) < éﬂ

By: @ / ;;{/ (/)é/lA'—" By: (A Lottt

Title: C/"‘";/ N\G/\ajer’ ' Title: __ for b MWM

AEEROVED AS TG rORM

S 0lD

ZOBERT E SHANNON, City Attorney

AMY R BURTON ]
DEPUTY CITY ATTORNE

{prepay-muni-24 month lockouwt period)



Exhibit G

LEASE SCHEDULE ADDENDUM
(Self Insurance)

Lessee: CITY OF LONG BEACH,CA

Lease Scheduie No. 3 { Chase Lease 1000133893 )

Reference is made to the above Lease Schedule as amended (“Schedule”) and to the Master Lease-Purchase Agreement
identified therein as amended ("Master Lease"), both of which are by and between Chase Equipment Finance, Inc. ("Lessor") and the above
lessee ("Lessee”). In this Addendum: “Lease” means the Schedule and the Master Lease to the extent that it relates to the Schedule; and
“Equipment” means the property described in the Schedule. This Addendum amends and modifies the terms and conditions of the Lease
and is hereby made a part of the Lease. Unless otherwise defined herein, capitalized terms defined in the Lease shall have the same
meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of the Lease, Lessor and Lessee hereby agree
to amend the Lease as follows:

1. CASUALTY LOSS. Notwithstanding anything to the contrary in Section 14 of the Master Lease, Lessor agrees that Lessee may
self-insure against risk of casualty loss of or physical damage to the Equipment; provided, that upon written notice from Lessor to Lessee,
Lessee agrees to secure and maintain commercial insurance against such risks to the Equipment as otherwise required by the Master
Lease if an event of default has occurred and is continuing under the Master Lease.

2. THIRD PARTY LIABILITY. Notwithstanding anything to the contrary in Section 14 of the Master Lease, Lessor agrees that
Lessee may self-insure against risk of injuries to persons and damage to property of others relating in any way to any Equipment; provided,
that upon written notice from Lessor to Lessee, Lessee agrees to secure and maintain commercial insurance against such risks as
otherwise required by the Master Lease if an event of default has occurred and is continuing under the Master Lease. Such insurance shall
be in an amount not less than $ 1,000,000.00 combined single limit per unit per occurrence.

3. COMPLIANCE WITH LAW; ACTUARIALLY SOUND BASIS. Lessee agrees that its self insurance arrangements as described
herein shall comply with applicable State law related thereto or, if there is no State law applicable to such self insurance arrangements, then
Lessee’s self insurance arrangements shall be maintained on an actuarially sound basis.

4. GENERAL. Except as expressly amended by this Addendum and other modifications signed by Lessor and Lessee, the Lease
remains unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date of the Schedule first referenced above.

CITY OF LONG BEACH, CA CHASE EQUIPMENT FINANCE, INC.

(Lessee) >~ 7 (Lessor) ~
By: Q(’ [‘J/( /0/)_/‘”/ By: a\ﬂv(lg"“

Title: Co 7/ Ma«aju* ’ Title: fw—/w/ﬂé MWC;Q

APPROVED AL 1O rlnm

Z-(_ 2010

ESHARNON City Attorney

ROBERT

u MY R BURTON

DePUTY CITY ATTORNES
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Exhibit H

OFFICE OF THE CITY ATTORNEY
Long Beach, California

ROBERT E. SHANNON PRINCIPAL DVPUTIES
City Attorney Dominic Holzhaus
HEATHER A. MAHOOD Anne C. Lattime
Chief Assistant City Attorney Monte H. Machit
J. Charles Parkin
MICHAELJ. MAIS

Assistant City Attorney February 26, 201 0
C. Geoffrey Allred
Gary J. Anderson
Richard F. Anthony
Amy R.Burton

Christina L. Checel
Randall C. Fudge
Charles M. Gale

Chase Equipment Finance, Inc. Barbara . McTigue
10 South Dearborn Street Barry M. Meyers
34" Floor Cristyl Meyers

Howard D. Russell
Tiffani L. Shin
Linda Trang
RE: Chase’s Lease Schedule No. 3 (Chase’s Lease Schedule 1000133893) dated  Theodore B. Zinger

February 26, 2010 together with its Master Lease-Purchase Agreement dated

as of February 26, 2010 by and between Chase Equipment Finance, Inc.,

(“Lessor”) and City of Long Beach (‘Lessee”) and the Escrow Agreement

dated February 26, 2010 relating to the foregoing

Chicago, IL 60603

Ladies and Gentlemen:

We have acted as counsel to Lessee with respect to the Agreement described
above and various related matters, and in this capacity have reviewed a duplicate original
or certified copy thereof and Equipment Schedule No. 3 (Chase Lease 1000133893)
executed pursuant thereto (together with the Agreement, the “Lease”). The terms
capitalized in this opinion but not defined herein shall have the meanings assigned to them
in the Lease. Based upon the examination of these and such other documents as we have
deemed relevant, it is our opinion that:

1. Lessee is a municipal corporation and political subdivision of the State of
California (the “State”) within the meaning of Section 103(c) of the Internal Revenue Code
of 1986, as amended, and is duly organized, existing and operating under the Constitution
and laws of the State.

2. Lessee is authorized and has the power under applicable law to enter into
the Lease, and to carry out its obligations thereunder and the transactions contemplated
thereby.

3. The Lease has been duly authorized, executed and delivered by and on

behalf of Lessee, and is a legal, valid and binding obligation of Lessee enforceable in
accordance with its terms, except as enforcement thereof may be limited by bankruptcy,
insolvency and other similar laws affecting the enforcement of creditors’ rights generally
and by general equitable principles.

4. The authorization and execution of the Lease and all other proceedings of

Lessee relating to the transactions contemplated thereby have been performed in

City Hall 333 West Ocean Boulevard, Eleventh Floor, Long Beach, California 90802-4664 (562)570-2200 Fax (562) 436-1579
Workers Compensation Eighth Floor (562) 570-2245 Fax (562) 570-2220



Chase Equipment Finance, Inc.
February 26, 2010
Page 2

accordance with all applicable open meeting, public records, public bidding and other laws,
rules and regulations of the State.

5. The execution of the Lease and the appropriation of moneys to pay the
Rental Payments coming due thereunder do not and will not result in the violation of any
constitutional, statutory or other limitation relating to the manner, form or amount of
indebtedness which may be incurred by Lessee.

6. There is no litigation, action, suit or proceeding pending or before any court,
administrative agency, arbitrator or governmental body that challenges the organization or
existence of Lessee, the authority of Lessee or its officers or its employees to enter into the
Lease, the proper authorization and/or execution of the Lease or the documents
contemplated thereby, the appropriation of moneys to make Rental Payments under the
Lease for the current Fiscal Year of Lessee, or the ability of Lessee otherwise to perform its
obligations under the Lease and the transactions contemplated thereby. To the best of our
knowledge, no such litigation, action, suit or proceeding is threatened.

7. The Equipment is personal property, and when used by Lessee will not be or
become fixtures under the laws of the State.

8. Minute Order No. 10-0142 was approved by the governing body of Lessee
on February 9, 2010.

This opinion may be relied upon by the addressee hereof and its successors and
assignees of interests in the Lease, but only with regard to matters specifically set forth
herein. This opinion may not be relied upon by any third party that is not a successor or
assignee of the addressee.

Very truly yours,

ROBERT E. SHANNON, City Attorney

By:
AMY R/BURTON
Deputy City Attorney
ARB:bg

A09-04059
L\Apps\CtyLaw32\WPDocs\D008\P011100194788.DOC




Exhibit |

ESCROW AGREEMENT
Dated as of 02/26/2010
(Gross Fund-Eamings to Lessee)

This Escrow Agreement together with all addenda, riders and attachments hereto, as the same may from time to time be amended,
modified or supplemented (“Agreement”) is made and entered as of the date set forth above by and among the Escrow Agent identified
below (“Escrow Agent”), the Lessee identified below (“Lessee”) and CHASE EQUIPMENT FINANCE, INC. (“Lessor”). As used herein,
“Party” shall mean any of Lessee, Lessor or Escrow Agent, and “Parties” shall mean all of Lessee, Lessor and Escrow Agent.

Escrow Agent: Union Bank, N.A.
Lessee: CITY OF LONG BEACH, CA

For good and valuabie consideration, receipt of which is hereby acknowledged, the parties hereto agree as foliows:

Section 1. Recitals.

1.01 Lessor and Lessee have entered into the Lease identified below whereby Lessor has agreed to iease and sell certain
property described therein (the “Equipment”) to Lessee, and Lessee has agreed to lease and purchase the Equipment from Lessor, in

the manner and on the terms set forth in the Lease.

1.02 “Lease” means, collectively, the Lease Schedule identified below and the Master Lease-Purchase Agreement identified
in said Lease Schedule (to the extent that it relates to said Lease Schedule) together with all exhibits, schedules, addenda, riders and
attachments thereto. The Escrow Agent shall neither be responsible for, nor chargeable with, knowiedge of, nor have any
requirements to comply with , the terms and conditions of any other agreement, instrument or document between Lessee and Lessor,
in connection herewith, if any, including without limitation the Lease, nor shall the Escrow Agent be required to determine if any person
or entity has complied with any such agreements, nor shall any such obligations of the Escrow Agent be inferred from the terms of such
agreements, even though reference thereto may be made in this Escrow Agreement. In the event of any conflict between the terms
and provisions of this Escrow Agreement, those of the Lease, any schedule or exhibit attached to the Escrow Agreement, or any other
agreement among the Parties, the terms and conditions of this Escrow Agreement shall control.

Lease Schedule No. 3 ( Chase Lease 1000133893 )

. 1.03 LESSOR’S DEPOSIT: $988,000.00. Lessor shall pay or cause to be paid to the Escrow Agent the amount of the

Lessor's Deposit which will be credited to the Equipment Acquisition Fund established in Section 2 hereof. To the extent that the
purchase price of the Equipment exceeds the Lessor's Deposit, Lessee shall either deposit with Escrow Agent funds which will be
credited to the Equipment Acquisition Fund and used to pay the balance of the purchase price of the Equipment or Lessee shall pay

such balance directly to the suppliers.

1.04 FUNDING EXPIRATION DATE: 08/26/2011. Lessee and Lessor agree that all Equipment shouid be delivered and
installed, and al! funds disbursed from the Equipment Acquisition Fund, no later than the above Funding Expiration Date.

1.05 Under the Lease, Lessee will cause each item of Equipment to be ordered from the applicable suppliers. Lessee shall
furnish to Lessor as soon as available, a copy of the purchase orders or purchase contracts for all Equipment ordered pursuant to the

Lease, showing the supplier, the purchase price and the estimated delivery dates.

1.06 Subject to such control by Lessee and Lessor as is provided herein, Lessor and Lessee agree to employ the Escrow
Agent to receive, hold, invest and disburse the moneys to be paid to the Escrow Agent as described in this Agreement. The Escrow
Agent shall not be obligated to assume or perform any obligation of Lessee or Lessor under the Lease or of any supplier with respect to
any Equipment by reason of anything contained in this Agreement. Any funds in the Equipment Acquisition Fund not needed to pay the
purchase price of Equipment will be paid to Lessor or Lessee, all as hereinafter provided.

1.07 This Agreement is not intended to alter or change in any way the rights and obligations of Lessor and Lessee under the
Lease, but is entirely supplemental thereto. The provisions of this Agreement may be waived, altered, amended or suppiemented, in

whole or in part, only by a writing signed by all Parties.

1.08 Each of the parties hereto has authority to enter into this Agreement, and has taken all actions necessary to authorize
the execution of this Agreement by the officers whose signatures are affixed hereto. Where, however, the confiicting provisions of any
such applicable law may be waived, they are hereby irrevocably waived by the Parties hereto to the fuliest extent permitted by law, to

the end that this Agreement shall be enforced as written.

Section 2. Equipment Acquisition Fund.

2.01 Th&Escrow Agent shall establish a special escrow fund designated as the Equipment Acquisition Fund (the "Equipment
Acquisition Fund"), shall keep such fund separate and apart from all other funds and money held by it, and shall administer such fund

as provided in this Agreement.

WS_436 (Escrow Agreement-CEL-muni std 07/09) Page 1 of 8



2.02 The Lessor's Deposit and any funds deposited by Lessee under Section 1.03 hereof shall be credited to the Equipment
Acquisition Fund which shall be used to pay the balance of the purchase price of each item of Equipment subject to the Lease. The
Escrow Agent shall pay to the suppliers of the Equipment the payment amounts then due and payable with respect thereto upon receipt
of a written request executed by Lessor which specifies each supplier and its address or wire instructions and the applicable portion of
the purchase price of the items of Equipment to be paid (the “Receipt Certificate/Payment Request”). As between Lessee and Lessor
only, Lessee agrees that it will submit to Lessor for Lessor's signature a Receipt Certificate/Payment Request that has been executed
by Lessee together with (a) the suppliers’ invoices specifying the applicable portion of the purchase price of the items of Equipment
described in said Receipt Certificate, (b) if the item of Equipment is a titied vehicle, a copy of the Manufacturer's Statement of Origin
(MSO) covering such item showing Lessor as first and sole lienholder, and (c) any other documents required by the Lease, and Lessee
agrees that Lessor shall not be obiigated to execute any such Receipt Certificate unti! all of the foregoing have been submitted to

Lessor.

2.03 If Lessor delivers to the Escrow Agent written notice of the occurrence of an event of default under the Lease or of a
termination of the Lease due to a non-appropriation event or non-renewal event under the Lease, then the Escrow Agent shal!

immediately remit to Lessor the remaining balance of the Equipment Acquisition Fund.

2.04 Upon the Escrow Agent's receipt of a Full Funding Notice (as defined below), the Escrow Agent shall apply the balance
remaining in the Equipment Acquisition Fund:

first, to all reasonable fees and expenses incurred by the Escrow Agent in connection herewith as evidenced by its statement
forwarded to Lessee and Lessor; and

second, to Lessor to be applied by Lessor for benefit of Lessee either: (a) toward the principal portion of the Rent Payment
next coming due under the Lease; or (b) toward a partial prepayment of the principal amount remaining due under the Lease and
thereupon Lessor shall prepare and deliver to Lessee a revised Payment Schedule reflecting such partial prepayment of principal.

“Full Funding Notice” means the Final Receipt Certificate/Payment Request which confims that all Equipment covered by the Lease
has been delivered to and accepted by Lessee under the Lease and that the full amount of the Lessor's Deposit has been paid to the

applicable suppliers.

2.05 Upon the Funding Expiration Date stated in Section 1.04 above, the Escrow Agent shall apply the balance of the Lessor's
Deposit remaining in the Equipment Acquisition Fund:

first, to all reasonabie fees and expenses incurred by the Escrow Agent in connection herewith as evidenced by its statement
forwarded to Lessee and Lessor; and

second, to Lessor to be applied by Lessor for benefit of Lessee either: (a) toward the principal portion of the Rent Payment
next coming due under the Lease; or (b) toward a partial prepayment of the principal amount remaining due under the Lease and
thereupon Lessor shall prepare and deliver to Lessee a revised Payment Schedule reflecting such partial prepayment of principal.

Upon the Funding Expiration Date stated in Section 1.04 above, the Escrow Agent shall apply the interest eamings on the Lessor's
Deposit as set forth in Section 2.04 above.

2.06 The Escrow Agent shall not be responsible for the sufficiency of the moneys credited to the Equipment Acquisition Fund
to make the payments herein required.

Section 3. Money in Equipment Acquisitions Fund; Investment.

3.01 The money and investments held by the Escrow Agent under this Agreement are irrevocably held for the benefit of
Lessee and Lessor, and such money, together with any income or interest earned thereon, shall be expended only as provided in this
Agreement, and shall not be subject to levy or attachment, or to any security interest or lien, by or for the benefit of any creditor of either
Lessee or Lessor; provided, that the money and investments held by the Escrow Agent under this Agreement shall be subject to the

security interests provided in Sections 3.07 and 4.03 hereof.

3.02 Money held by the Escrow Agent hereunder shall be invested and reinvested by the Escrow Agent at the written direction
of Lessee in Qualified Investments (as defined below). Such investments shall be registered in the name of the Escrow Agent and held
by the Escrow Agent. The Escrow Agent may purchase or sell to itself or any affiliate, as principal or agent, investments authorized by
this Section. Such investments and reinvestments shall be made giving consideration for the time at which funds are required to be
available. No investment shall be made that would cause the Agreement to be deemed an "arbitrage bond" within the meaning of
Section 148(a) of the Internal Revenue Code of 1986, as amended.

3.03 The Escrow Agent shall have no discretion whatsoever with respect to the management, disposition or investment of the
Equipment Acquisition Fund and is not a trustee or fiduciary to Lessee. Lessee acknowledges and agrees that all investments made
pursuant to this section shall be for the account and risk of Lessee and any losses associated with investments shall be borne solely by
Lessee. Escrow Agent shall from time to time invest and reinvest the funds held in the Equipment Acquisition Fund, as and when
instructed by Lessee, in writing, in any one or more of the following (hereinafter, "Qualified Investments”): (a) obligations of the United
States of America or any agency created thereby; (b) general obligations of any State of the United States of America; (c) general
obligations of any political subdivision of a State of the United States of America, if such obligations are rated by at least two recognized
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rating services as at least AA; (d) certificates of deposit of any national bank or banks (including, if applicabie, Escrow Agent or an
affiliate of Escrow Agent) insured by the Federal Depoasit tnsurance Corporation (FDIC) with a net worth in excess of $100,000,000
("Acceptable Bank"); (e) obligations of State or Municipal Public Housing Authorities chartered by the United States of America and
guaranteed by the United States of America; (f) demand interest bearing accounts of Escrow Agent or an affiliate of Escrow Agent if
Escrow Agent or an affiliate of Escrow Agent is an Acceptable Bank; (g) money market funds whose assets are solely invested in
obligations listed in (a) through (f) above, including repurchase agreements secured by such obligations and prime commercial paper,
so long as the money market funds are rated in either of the two highest categories of any Rating Agency at the time of purchase,
including, without limitation, the JPMorgan Funds, or any other mutual fund for which the Escrow Agent or an affiliate of the Escrow
Agent serves as investment manager, administrator, shareholder servicing agent, and/or custodian or subcustodian, notwithstanding
that (1) the Escrow Agent or an affiliate of the Escrow Agent receives fees from such funds for services rendered, (2) the Escrow Agent
charges and collects fees for services rendered pursuant to the Lease or this Agreement, which fees are, separate from the fees
received from such funds and (3) services performed for such funds and pursuant to this Agreement may at times duplicate those
provided to such funds by the Escrow Agent or its affiliates; and (h) any other obligations approved in writing by Lessor. Uniess
otherwise directed in writing by Lessee, the Escrow Agent shall invest the Equipment Acquisition Fund, including all income earnings,
as selected by the Lessee on schedule 1 hereto (“Schedule 1"} upon the execution of this Agreement. in the event that no election is
made at the time of execution of this Agreement, Escrow Agent shall invest the Equipment Acquisition Fund in a Cash Compensation

Account to be held at Blackrock T-Fund Institutional Shares..

3.04 If any of the above-described Qualified Investments are not legal investments of Lessee, then Lessee shall immediately
notify Escrow Agent which of said Qualified Investments are not legal investments of Lessee, and shall provide Escrow Agent with

direction to invest funds in accordance with Section 3.03.

3.05 The Escrow Agent shall, without further direction, sell such investments as and when required to make any payment from
the Equipment Acquisition Fund. Any income received on such investments shall be credited to the Equipment Acquisition Fund.

3.06 The Escrow Agent shall furnish a monthly statement listing all investments to Lessor and to Lessee. The Escrow Agent
shall not be responsible or liable for any loss suffered in connection with any investments of moneys made by it in accordance with this

Section.

3.07 Lessee hereby grants Lessor a security interest in the money and investments held by the Escrow Agent under this
Agreement as collateral security for the payment and performance of all of Lessee’s obligations under the Lease, this Agreement and
any agreement, contract or instrument reiated to the Lease or this Agreement. Lessee represents and warrants to Lessor that the
money and investments held by the Escrow Agent under this Agreement are free and ciear of any liens, security interests or
encumbrances other than the security interests created under this Agreement. Escrow Agent hereby acknowledges that it holds the
money and investments held by the Escrow Agent under this Agreement subject to such security interest created by Lessee as bailee
for Lessor; provided, that Escrow Agent's security interest in such money and investments as created under Section 4.03 hereof shall

be superior to Lessor’s security interest therein.

Section 4. Escrow Agent's Authority; indemnification.

4.01 The Escrow Agent may: act in reliance upon any writing, notice, certificate, instruction, instrument or signature which it, in
good faith, telieves to be genuine; assume the validity and accuracy of any statement or assertion contained in such a writing, notice,
certificate, instruction or instrument; and assume that any person purporting to give any such writing, notice, certificate, instruction or
instrument in connection with the provisions hereof has been duly authorized to do so. Except as expressly provided otherwise in this
Agreement, the Escrow Agent shall not be liable in any manner for the sufficiency or correctness as to form of, the manner of execution
of, or the validity, accuracy or authenticity of any writing, notice, certificate, instruction or instrument deposited with it, nor as to the
identity, authority or right of any person executing the same. The Escrow Agent shall not be liable for any action taken, suffered or
omitted to be taken by it except to the extent that a final adjudication of a court of competent jurisdiction determines that the Escrow
Agent's gross negligence or willful misconduct was the primary cause of any loss to either Party. The Escrow Agent’s duties hereunder
(inciuding, without iimitation, its duties as to the safekeeping, investment and disbursement of moneys in the Equipment Acquisition

Fund) shall be limited to those specifically provided herein.

4.02 Lessee and Lessor jointly and severally shall indemnify, defend and save harmless the Escrow Agent from any and all
claims, liabilities, losses, damages, fines, penalties and expenses (including out-of pocket and incidental expenses and fees and
expenses of in house or outside counsel) (“Losses”) arising out of or in connection with (i) its execution and performance of this
Agreement, except to the extent and that such Losses are due to the gross negligence or willful misconduct of the Escrow Agent, or (ii)
its following any instructions or other directions from Lessee or the Lessor, except to the extent that its following any such instruction or
direction is expressly forbidden by the terms hereof. The provisions of this Section 4.02 shall survive the termination of this Agreement
and the resignation or removal of the Escrow Agent for any reason. The indemnifications set forth herein are intended to and shall
include the indemnification of all affected agents, directors, officers and employees of the Escrow Agent. in no event shall the Escrow
Agent be liable for special, indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost profits),
even if the Escrow Agent has been advised of the likeiihood of such loss or damage and regardiess of the form of action.

4.03 Lessee and Lessor hereby grant Escrow Agent a first priority security interest in the money and investments heid by the
Escrow Agent under this Agreement as collateral security for the costs and expenses of the foregoing of Section 4.02 and for any other
expenses, costs, fees or charges of any character or nature which may be incurred by the Escrow Agent (including reasonabie
attorneys' fees and court costs) relating to any suit (interpleader or otherwise) or other dispute arising between Lessee and Lessor as to
the correct interpretation of the Lease, this Agreement or any instructions given to the Escrow Agent hereunder, with the right of the
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Escrow Agent, regardiess of the instructions aforesaid, to hold the said property until and unless said expenses, costs, fees and
charges shall be fully paid.

4.04 If Lessee or Lessor disagree about the interpretation of the Lease or this Agreement, about their rights and obligations
under the Lease or this Agreement, or about the propriety of any action contemplated by the Escrow Agent hereunder, then the Escrow
Agent may, but shall not be required to, file an appropriate civil action to resolve the disagreement. Lessee and Lessor shall pay all
costs, including reasonable attorneys' fees, in connection with such action. The Escrow Agent shall be fully protected in suspending all
or any part of its activities under this Agreement until a final judgment in such action is received. Lessor and Lessee agree to pursue
any redress or recourse in connection with any dispute without making the Escrow Agent a party to the same

4.05 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 otherwise not be iiable for any mistakes of facts or errors of
judgment, or for any acts or omissions of any kind unless caused by the Escrow Agent’s grass negligence or willful misconduct. None of
the provisions contained in this Agreement shall require the Escrow Agent to use or advance its own funds in the performance of any of

its duties or the exercise of any of its rights or powers hereunder.

Section 5. Change of Escrow Agent.

5.01 Upon agreement of the parties hereto, a national banking association or a state bank having capital (exclusive of
borrowed capital) and surplus of at least $10,000,000.00, qualified as a depository of public funds, may be substituted to act as Escrow
Agent under this Agreement. Such substitution shall not be deemed to affect the rights or obligations of the parties hereto. Upon any
such substitution, the Escrow Agent agrees to assign to slich substitute Escrow Agent all of its rights under this Agreement.

5.02 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, which shall be a date not Iess than thirty (30) days after such notice is deposited in
the United States mail with postage fully prepaid, unless an earlier resignation date and the appointment of a successor Escrow Agent

has been approved by Lessee and Lessor.

5.03 The Escrow Agent may appoint an agent to exercise any of the powers, rights or remedies granted to the Escrow Agent
under this Agreement, to holid title to property or to take any other action which may be desirable or necessary hereunder.

5.04 Any corporation, association or other entity into which the Escrow Agent may be converted or merged, or with which it
may be consolidated, or to which it may sell or otherwise transfer ali or substantially all of its corporate trust assets and business to any
corporation, association or other entity resulting from any such conversion, sale, merger consolidation or other transfer to which it is a
party, ipso facto, shall be and become successor escrow agent hereunder, vested with all other matters as was its predecessor, without
the execution or filing of any instrument or any further act on the part of the parties hereto, notwithstanding anything herein to the

contrary.

Section 6. Administrative Provisions.

6.01 The Escrow Agent shall keep complete and accurate records of all money received and disbursed under this Agreement,
which shall be availabie for inspection by Lessee or Lessor, or the agent of either of them, at any time during regular business hours.

6.02 This Agreement shall be construed and governed in accordance with the laws of the State of California without reference
to conflict of laws. Each Party irrevocably waives any objection on the grounds of venue, forum non-conveniens or any similar grounds
and irrevocably consents to service of process by mail or in any other manner permitted by applicable law and consents to the

jurisdiction of the courts located in the State of lllinois.

6.03 Any provision of this Agreement found to be prohibited by law shall be ineffective only to the extent of such prohibition,
and shall not invalidate the remainder of this Agreement.

6.04 This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
Specifically, the term "Lessor" as used herein means any person or entity to whom Lessor has assigned its right to receive Rent
Payments under the Lease and any other payments due to Lessor hereunder from and after the date when a written notice of such

assignment is filed with the Escrow Agent.

6.05 This Agreement may be simultaneously executed in several counterparts, each of which shall be an original and alf of
which shall constitute but one and the same Agreement. A person who is not a Party to this Agreement shall have no right to enforce

any term of this Agreement.

6.06 This Agreement shall terminate upon disbursement by the Escrow Agent of all money held by it hereunder. All
signatures of the Parties to this Escrow Agreement may be transmitted by facsimile, and such facsimile will, for all purposes, be
deemed to be the original signature of such Party whose signature it reproduces, and will be binding upon such Party.

Section 7. Security Procedures. In the event funds transfer instructions are given (other than in writing at the time of
execution of this Escrow Agreement), whether in writing, by telecopier or otherwise, the Escrow Agent shall seek confirmation of such
instructions by telephone call-back to the person or persons designated on schedule 2 hereto (“Schedule 2"), and the Escrow Agent
may rely upon the confirmation of anyone purporting to be the person or persons so designated. Each funds transfer instruction shall
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be executed by an authorized signatory, a list of such authorized signatories is set forth on Schedule 2. The undersigned is authorized
to certify that the signatories on Schedule 2 are authorized signatories. The persons and telephone numbers for callbacks may be
changed only in a writing actually received and acknowledged by the Escrow Agent. The Escrow Agent and the beneficiary’s bank in
any funds transfer may rely solely upon any account numbers or similar identifying numbers provided by the Lessee or Lessor to
identify (i) the beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary bank. The Escrow Agent may apply any of the escrowed
funds for any payment order it executes using any such identifying number, even where its use may result in a person other than the
beneficiary being paid, or the transfer of funds to a bank other than the beneficiary’s bank or an intermediary bank designated. The
parties to this Escrow Agreement acknowledge that these security procedures are commercially reasonable.

Section 8. Escrow Agent Fees. (“Acceptance Fee"). As compensation for Escrow Agent's services hereunder, Lessee
agrees to pay Escrow Agent in accordacne with the Schedule 3 ( Chase Lease 1000133893 ) hereof;provided, that Escrow Agent will
reduce the Acceptance Fee to $750 so long as the Qualified Investment for the Lessor's Deposit shall be an eligibie deposit of any bank
affiliate of the Escrow Agent and/or any JPMorgan Fund. If the Acceptance Fee is payabie by Lessee, then Lessee authorizes Escrow
Agent either to deduct said Acceptance Fee from the interest and earnings otherwise payable to Lessee under this Agreement or to bilt
and collect said Acceptance Fee at the Funding Expiration Date. in addition, Lessee agrees to reimburse Escrow Agent for its
reasonabie out-of-pocket costs and expenses and any extraordinary fees and expenses for performing its obligations hereunder
(including, but not limited to, attorney’s fees and expenses) and to pay all other amounts expressly due and payable to Escrow Agent

hereunder.

Section 9. Notices. Any notice, consent or request to be given in connection with any of the terms or provisions of this
Agreement shall be given to the party at the address below or any address as the Party may provide to the other Parties hereto in
writing from time to time. Notices shall be in writing and be given in person, by facsimile transmission, courier delivery service or by
mail, and shall become effective (a) on delivery if given in person, (b) on the date of delivery if sent by facsimile or by courier delivery
service, or (c) three business days after being deposited in the mail, with proper postage prepaid for first-class registered or certified

mail, return receipt requested.

Notices shall be addressed as follows:

i if to the Lessee:
CITY OF LONG BEACH, CA
333 W. Ocean Bivd Plaza
Long Beach, CA 90802
Attention: Dan Thurber
Fax Number:

(ii) if 1o the Lessor:
CHASE EQUIPMENT FINANCE, INC.
1111 Polaris Parkway, Suite A-3
Columbus, Ohio 43240
Attention: Escrow Specialist
Fax Number: 866-276-4068

(iii) if to the Escrow Agent:
Union Bank N.A.
120 South San Pedro Street, Suite 400
MC 4-102-080
Los Angeles, CA 90012
Attention: Alison Braunstein, Vice President, Corporate Trust Department
Direct: 213-972-5674
Fax: 213-972-5695

Notwithstanding the above, in the case of communications delivered to the Escrow Agent pursuant to (a), (b) and (c) of this Section
6.02, such communications shall be deemed to have been given on the date received by an officer of the Escrow Agent or any
employee of the Escrow Agent who reports directly to any such officer at the above-referenced office. In the event that the Escrow
Agent, in its sole discretion, shall determine that an emergency exists, the Escrow Agent may use such other means of communication
as the Escrow Agent deems appropriate. “Business Day” shall mean any day other than a Saturday, Sunday or any other day on which
the Escrow Agent located at the notice address set forth above is authorized or required by law or executive order to remain closed.

Section 10. Force Majeure. Notwithstanding any other provision of this Agreement, the Escrow Agent shall not be obligated
to perform any obligation hereunder and shall not incur any liability for the nonperformance or breach of any obligation hereunder to the
extent that the Escrow Agent is delayed in performing, unabie to perform or breaches such obligation because of acts of God, war,
terrorism, fire, floods, strikes, electrical outages, equipment or transmission failures, or other causes reasonably beyond its control.
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Section 11. Jury Waiver. ALL PARTIES TO THIS AGREEMENT WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTER CLAIM BROUGHT BY ANY PARTY AGAINST ANOTHER PARTY ON ANY MATTER
WHATSOEVER ARISING OUT OF, IN CONNECTION WITH OR IN ANY RELATED TO THIS AGREEMENT.

Section 12. Miscellaneous.

12.01 Patriot Act Disclosure. Section 326 of the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001 (*USA PATRIOT Act”) requires the Escrow Agent to implement reasonable
procedures to verify the identity of any person that opens a new account with it. Accordingly, the other Parties acknowledge that
Section 326 of the USA PATRIOT Act and the Escrow Agent's identity verification procedures require the Escrow Agent to obtain
information which may be used to confirm the other Parties identity including without limitation name, address and organizational
documents (“identifying information”). The other Parties agree to provide the Escrow Agent with and consent to the Escrow Agent
obtaining from third parties any such identifying information required as a condition of opening an account with or using any service

provided by the Escrow Agent.

12.02 Taxpayer Identification Numbers (“TINs”). The other Parties have provided the Escrow Agent with their respective
fully executed Internal Revenue Service (“IRS") Form W-8, or W-9 and/or other required documentation. The other Parties each
represent that its correct TIN assigned by the IRS, or any other taxing authority, is set forth in the delivered forms.

12.03 Tax Reporting. All interest or other income earned under the Escrow Agreement shall be allocated to the Lessee and
reported, as and to the extent required by law, by the Escrow Agent to the IRS, or any other taxing authority, on IRS Form 1099 or
1042S (or other appropriate form) as income earned from the Escrow by the Lessee whether or not said income has been distributed
during such year. Any other tax returns required to be filed will be prepared and filed by the Lessee and/or Lessor with the IRS and any
other taxing authority as required by law, including but not limited to any applicable reporting or withholding pursuant to the Foreign
investment in Real Property Tax Act (“FIRPTA”). Lessee and Lessor acknowledge and agree that Escrow Agent shall have no
responsibility for the preparation and/or filing of any tax return or any applicable FIRPTA reporting or withholding with respect to the
Escrow Deposit or any income earned by the Escrow Deposit. Lessee and Lessor further acknowledge and agree that any taxes
payable from the income earned on the investment of any sums held in the Escrow Deposit shall be paid by Lessee. In the absence of
written direction from the Lessee and Lessor, all proceeds of the Equipment Acquisition Fund shall be retained in the Equipment
Acquisition Fund and reinvested from time to time by the Escrow Agent as provided in this Agreement.

[The next page is the signature page.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

Union Bank, N.A., as escrow agent
("Escrow Agent")

By:

Title:

CHASE EQUIPMENT FINANCE, INC,

("Lessoy
By: /[/V\/L/ @ Ay

Title: fjjf\/D/Nb /)OM%C/L

AFFROVET: a5 TO FORM
S __ 2010

CITY OF LONG BEACH, CA AOBERTA 5L141NMON, City Atic:

"Lessee"Q /\L M/@ﬁ}’_—’_ o 3y

Title: '+Y A/\W\Aqe/’ 8)s UT" \JTY AT

Attachments: Schedule 1 (Investment Authorization)
Schedule 2 (Name/telephone # of call-back person(s) designated by Section 7 above)
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

Alison T. Bi'aunstein

Union Bank, N.A., as escrpw agent
("Escro A ent”)

By/{

Title:

CHASE EQUIPMENT FINANCE, INC.
("Lessor")

By:

Title:

CITY OF LONG BEACH, CA
("Lessee")

By:

Title:

Aftachments: Schedule 1 (Investment Authorization)
Schedule 2 (Name/telephone # of call-back person(s) designated by Section 7 above)
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Scheduie 1

investment Authorization
CITY OF LONG BEACH, CA Sched No. 3 { Chase Lease 1000133893 )

Investment: SELECT INVESTMENT BELOW
[ ] Cash Compensation Account with Blackrock T-Fund Institutional Shares

A money market mutual fund, including without limitation the JPMorgan Fund or any other mutual fund for
which the Escrow Agent or any affiiiate of the Escrow Agent serves as investment manager, administrator, shareholder
servicing agent and/or custodian or sub-custodian, notwithstanding that (i) the Escrow Agent or an affiliate of the Escrow
Agent receives fees from such funds for services rendered, (i) the Escrow Agent charges and coliects fees for services
rendered pursuant to this Escrow Agreement, which fees are separate from the fees received from such funds, and (jii)
services performed for such funds and pursuant to this Escrow Agreement may at times dupiicate those provided to such

funds by the Escrow Agent or its affiliates.
Check One (if the money market mutual fund option is selected above):

JPMorgan Prime Money Market Fund Morgan Shares (283)

JPMorgan U.S. Government Money Market Fund Morgan Shares (3916)
JPMorgan U.S. Treasury Plus Money Market Fund Morgan Shares (3919)
JPMorgan Federal Money Market Fund Morgan Shares (353)

~_ JPMorgan 100% U.S. Treasury Money Market Fund Morgan Shares (677)
___JPMorgan Tax Free Money Market Fund Morgan Shares (2)

Notes:

1) An investment in any of the above investment options is subject to the availability of such money market mutual fund as
determined at the discretion of JPMorgan Asset Management. f the selected investment is not available at the present time

you will be contacted by a JPMorgan representative.

2) Each investment instrument above has a rating not lower than the highest rating category from both Standard & Poor’s and
Moody’s.

SHAREHOLDER SERVICES FEES: Customer acknowledges that the Fund is authorized to make payments from its management fee
or any other source available to parties such as banks or broker-dealers ("Service Organizations”) that provide shareholder support
services to the Fund and that Service Organizations currently are compensated at a rate of up to the Maximum Rate of .50% annually
of the average net assets of each Fund with respect to which they provide or have provided shareholder support services. Customer
further acknowledges that JPMorgan is a Service Organization and is paid, and hereby consents to such payment, by the Fund up to
the Maximum Rate annually of the average daily balance of the Account invested in the Fund for shareholder support services rendered
to the Fund by JPMorgan, which services may include, without limitation, answering client’s inquiries regarding the Fund, assistance to
clients in changing dividend options, account designations and addresses, processing purchase and redemption transactions, providing
periodic statements showing a client'’s account balance and the integration of such statement with other transactions, arranging for
JPMorgan wires, and providing such other information and services as the Fund's distributor or Customer reasonably may request.
Customer further acknowledges that the Fund may purchase securities from or through JPMorgan or its affiliates, may engage in
repurchase transactions with JPMorgan or its affiliates, may place funds on deposit in accounts with JPMorgan or its affiliates and
receive interest income thereon and may obtain other services from JPMorgan for which JPMorgan is paid a fee.
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Scheduie 2

Telephone Number(s) and Signature(s} for
Person(s) Designated to Give Funds Transfer instructions

If to Lessor:

Name Telephone Number Signature
1. (Standing Signature on Fiie)
2. (Standing Signature on File)
3. (Standing Signature on File)

Telephone Number(s) for Call-Backs and
Person(s) Designated to Confirm Funds Transfer Instructions
if to Lessor:
Name Telephone Number

1. Larry E. Spencer (614) 213-7177
2. Timothy L. Elierbrock (614) 213-7645
3. Aric Camburn {614) 213-1932
4. Mary Heubach (614) 213-1557
5. LoryR. King (614) 213-1146
6. Nate J. Ruhe (614-213-3859)

All funds transfer instructions must include the signature of the person(s) authorizing said funds transfer and must not be the same
person confirming said transfer.
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Exhibit J

ESCROW FUNDING SCHEDULE ADDENDUM
AND ARBITRAGE CERTIFICATE

Dated 02/26/2010

Leass Schedute No 3 _{Chase Lease 1000133893)
Lessee: CITY OF LONG BEACH, CA
Escrow Agent Union Bank, N.A,

Escrow Agreement daled as of 02/26/2010
Amount To Be Deposited Into Escrow: $ 988,000.00 (“Lessor's Deposit’)

Reference is made to the above Lease Schedule (‘Schedule”) fo the Master Lease-Purchase Agreement
identified in the Schedule ("Master Lease") by and between Chase Equipment Finance. inc. ("Lessor"y and the above
lessee ("Lessee”). As used herein, "Lease” shall mean the Schedule and the Master Lease, but only to the oxtent that the
Master Lease relates to the Schedule. This Addendum amends and modifies the terms and conditions of the Lease and is
hereby made a part of the Lease. Unless otherwise defined herein, capitalized terms defined in the Master Lease shall
have the same meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of the Lease, Lessor and
Lessee hereby agree to amend the Lease as follows:

1. Lessee and Lessor together with the above Escrow Agent ("Escrow Agent”) have entered into the ahbove
Escrow Agreement ("Escrow Agreement”) establishing a fund ("Equipment Acquisition Fund®) from which the Purchase
Price of the Equipment will be paid.

2. Lessor shall deposit such amount into escrow as is required by the Escrow Agreement, which amount shall be
credited to the Equipment Acquisition Fund, Lessee shall pay the balance of the Purchase Price of the Equipment, either
by depositin escrow to the Equipment Acguisition Fund or by direct payment 1o the Suppliers of the Equipment.

3. The Lease Term of the Lease shall commence on the earlier of the date specified in the Payment Schedule to
the Schedule or the date of Lessor's deposit of funds into the Equipment Acquisition Fund. Notwithstanding the staterments
regarding delivery and acceptance of the Equipment in the Schedule, the parties acknowledge that the Equipment will be
accepted as provided in ihe Escrow Agreement.

4. The delivery of documents and the satisfaction of any other conditions required by the Escrow Agreement or
his Addendum shall be additional Funding Conditions for the Lease. :

5. Upon Lessee's execution of the Escrow Agreement, L.essee hereby represents and warrants o Lessor that: (@)
Lessee has full power, authority and legal right to execute and deliver the Escrow Agreement and 16 perform its cbligations
under the Escrow Agreement, and ali such actions have been duly authorized by appropriate findings and actions of
Lessee's governing body; (b} the Escrow Agreement has been duly executed and delivered by Lessee and constitutes a
legal, valid and binding obligation of Lessee, enforceable in accordance with its terms: and (c) the Escrow Agreement is
authorized under, and the authorization, execution and delivery of the Escrow Agreement complies with, all applicable
federal, state and local laws and regulations (including, but not limited to, ali open meeting, public bidding and public
investment laws) and all applicable judgments and court orders.

8. The opinion of Lessee's legal counset will include stalements to the same effect as the representations of
Lessee in paragraph 5 above.

7. it shali be an additional event of defaull under the Lease if Lessee fails to pay or perform any of its obligations
under the Ezscrow Agreement or this Addendum or if any of the represeniations of Lessee in the Escrow Agreement or this
Addendum prove 10 be false, misleading or erroneous in any material respect.

8. ARBITRAGE CERTIFICATE. The authorized representative of Lessee who executes this Addendum hereby
certifies that he/she is the duly qualified and acting representative of Lessee with the title set forth below his/her signature
hereon: that Lessee has executed and delivered the Schedule and the Master Lease {coliectively, the "Lease™; that
Lessee is a political subdivision of the State identified in the Lease: and that in his/her official capacity as such officer
he/she is respensible for executing and delivering, on behalf of the Lessee, the Lease and this Addendum. This paragraph
of this Addendum (hereinafter, this paragraph shall be identified as the “Arbitrage Certificate”) is being issued by Lessee as
a 'no arbirage certificate” pursuant to Section 148 of the internal Revenue Code of 1686, as amended {the "Code"), and
Treasury Regulations, Sections 1.148-0 through 1.148.11 (the "Reguiations”). Lessee represents and warrants to Lessor
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that the following facts, estimates and circumstances are i existence on the date of this Arbitrage Certificate or are
reasonably expect to occur hereafter,

(a) The Lease provides for the lease of the Equipment described in the Lease by Lessor to Lessee. Under the
Lease, Lessee is required to make Rent Payments with respect 1o the Equipment, comprising principal and
interest. on the dates and in the amounts stated in the Payment Schedule to the Lease.

{b) Pursuant to the Lease and for the purpose of meeting its obligations thereunder and assuring the Lessee of
the availability of monies needed to pay the cost of the Equipment when due, Lessee. Lessor and the Escrow
Agent have executed the Escrow Agreement.

(¢} Contracts or purchase orders providing for the acquisition and delivery of the Equipment have been issued by
Lessee to Equipment Vendors therefor and the Equipment will be acquired and installed with due difigence.
Based upon the provisions of the contracts or purchase orders, the Equipment will be acquired and installed no
later than eighteen (18) months from the date of the Escrow Agreement (‘Funding Expiration Date™).

{d) The Escrow Agreement provides that Lessor shall deposit the Lessor's Deposit into escrow to be credited to
the Equipment Acquisition Fund created by the Escrow Agreement and utilized to pay for the Equipment as
provided therein, It is presently expected that all such funds initially credited to the Equipment Acquisition Fund
shall be disbursed to pay for the Equipment, but any such amounts ultimately determined not to be needed for
such purposes and the interest eamings on the amounts held in escrow shall be utilized on or after the Funding
Expiration Date to pay part of the principal due under the Lease, as provided in the Escrow Agreement.

{e) Al of the spendable proceeds of the Lease will be expended on the Equipment and related expenses on or
hefore the Funding Expiration Date.

{f} The onginal proceeds of the Lease, and interest to be earned thereon. do not exceed the amount necessary for
the purpose for which the Lease is issuied.

{g) The interest of Lessee in the Equipment has not been and is not expected during the term of the Lease 1o be
sokd or disposed of by Lessee.

(h) No sinking fund is expected 10 be created by Lessee with respect 10 the Lease and Rental Payments,

(i) Lessee represents. warrants and covenants to gne of the following statements of this clause (i) as is initialed
by Lessee below [and if Lessee fails to initial its selection, then subclause (A) shall be deemed to have been
selected by Lessee],

] 100% of the proceeds of the Lease shall be paid for the acquisition of the Equipment within 18
months of the date of the Escrow Agreement in accordance with the foilowing schedule:

No less than 15% within 6 months of the date of the Escrow Agreement;
No less than 60% within 12 months of the date of the Escrow Agreement: and
No less than 100% within 18 months of the date of the Escrow Agreement.

B) 100% of the proceeds of the Lease shail be paid for the acquisition of the Equipment within 8
months of the date of the Escrow Agreement

i {C) Lessee qualifies for the “small issuer” exemption in section 148(H{4)(D) of the Code because all
of the following are true: (1) Lessee is a governmental unit with general taxing powers, and (2) the Lease
is not a "private activity bond" as defined in Section 141 of the Code, and (3) 85% or more of the
proceeds of the Lease shall be used for the governmental activities of Lessee, and (4) the aggregate
face amount of all tax exempt bonds and other tax exempt obligations (other than "private activity
bonds”) issued by Lessee (and any subordinate entities of Lessee as contemplated by Section 148(f) of
the Code) during the calendar year in which the Lease is issued is not reasonably expected to exceed
$5.000,000.

(j} Lessee hereby covenants that Lessee shall comply with all of the requirements of the Code and Regulations
relating to the rebate of arbitrage profit to the United States of America (including. without limitation Section 148(f)
of the Code) and will rebate to the United States of America all arbitrage profit required thereby.

{(k} To the best of the knowledge and belief of the undersigned, the expectations of Lessee, as set forth above,

are reasonable; and there are no present facts. estimates and circumstances which would change the foregoing
expectations.
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() Lessee has not been naotified of the listing or proposed listing of it by the Internal Revenue Service as an issuer
whose arbitrage certificates may not be relied upon.

9. if there is a partial prepayment of principal pursuant to the terms of either clause (b) of Section 2.04 second of
e Escrow Agreement of clause {b) of Section 2.05 second of the Escrow Agrsement. then in addition to the payment of
the Partial Principal Amount, Lessee shall also pay {0 Lessor a break funding premium equal 10 the amount, if any, by
which (i} the present value of all Remaining Payments (as defined below) discounted 1o the date of said partial prepayment
of principal {the "Prepayment Date”) at a rate equal to the Interest Rate Swap rate having a term to maturity nearest to the
remaining Average Life (as defined below) of the Schedule as reported on the Federal Reserve H.15 repott as of the
business day preceding the Prepayment Date exceeds (i) the present value of all Remaining Payments discounted to the
Prepayment Date at a rate equal to the Interest Rate Swap rate having a term to maturity nearest to the original Average
Life of the Schedule as reported on the Federal Reserve H.15 report as of the Commencement Date of the Schedule, said
amount further multiplied by the Partial Prepayment Fraction (as defined below), “"Remaining Payments" means all
remaining instaliment payments and all ather amounts. {including, without limitation, any balloon payment and any other
payments required 1o be paid by Lessee at the end of the Lease Term of the Schedule) payable under the Schedule after
such Prepayment Date to the end of the Lease Term of the Schedule. "Average Life” means the average duration of the
original or remaining (as the case may be) principal payments included in the instailment payments and any balloon
payment payabie under the Schedule weighted by the amount of the principal payments. “Partial Prepayment Fraction” is
a fraction v which the numerator is the Partial Principal Amount and the denominator is the remaining principal bafance of
the Scheduie as of the Prepayment Date. If the Faderal Reserve Board ceases publication of interest Rate Swap rates in
its Federal Reserve .15 report or a simitar report, then Lesscr shall select an alternate publication for interest rate swap
information in its reasonable discretion.

10, Except as expressly amended by this Addendum and other modifications signed by Lessor, the Lease
remaing unchanged and in full force and effect.

INWITNESS WHEREOGF , the parties hereto have executed this Addendum as of the date first referenced above.

CITY OF LONG BEACH, CA CHASE EQUIPMENT FINANCE, INC.
(Lesse {/ . (hesscW N /J
By - ./;..\'! } By P M,« C A~

Titie: C/"{"/ N\ Mc*»;}é"-’ Title: /Z/\/O/Né 47/9%'«*7625/&

3

ABULCHY Ajl

WYHO4 O §9 Gariosady
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CERTIFICATE OF AUTHORIZATION & INCUMBENCY

Lessee: CITY OF LONG BEACH, CA

Lease Scheduie No. 3 _{ Chase Lease 1000133893 )

| hereby certify to Chase Eguipment Finance. Inc {"Lessor”) that | am the officer of the above-named Lessee
("Lessee") with the title indicated heneath my signature below, and as such, | am authorized to execute and deliver this
Certificate on behalf of Lessee in connection with the above-identified Lease Schedule together with the Master Lease-
Purchase Agreement identified therein (collectively, the “Lease”} between Lessor and Lessee.

| further certify: (a) that | have examined the representations and warranties made by Lessee in the Lease; and (b) that
such representations and warranties remain true and correct as if made on and as of the date of this Certificate.

[ further certify: (1) that attached hereto as Exhibit A is a copy of the resolutions adopted by the governing body of
Lessee or the minutes of an official meeting of the governing body of Lessee regarding the matters set forth in said minutes; (2)
that the transactions contemplated by the Lease have been duly authorized by the governing body of Lessee pursuant o the
resofutions or actions set forth in-said Exhibit A, and (3) the resolutions which were adopted by. or the actions taken by. the
governing body of Lessee as set forth in Exhibit A are in full force and effect on the date of this Certificate and have not been
modified or rescinded

{ further certify that the following are names, titles and specimen signatures of officers or representatives of Lessee
who are duly authorized to execute and deliver the Lease and any related documents, each of whom has been duly elected or
appointed to hold and currently holds the office or position of Lessee which is set forth opposite his or her name:

{Please type or print}

Name Title Signature
Patrick H. West City Manager va# M'
e DAVIA.. S . NARADOLO. ..o City Treasurer 1 Z

Eugene Fong Treasury Operations Officer

N
Daniel Thurber Treasury Operations Officer

The undersigned Secretary/Clerk of the above-named Lessae hereby certifies and attests that the undersigned has access tc
the official records of the governing body of the Lessee and that the undersigned is authorized to execute and deliver this
Certificate

C)\ D R pngVED AS TO FORM

Signature of Secretary’elerk of Lessee 5-! .20 _{_D
DT e, City Attorne

Print Name: LARRY G. HERRERA

Official Title: CITY CLERK TR PUR%%T?
TyeE T‘ Y A

Date. MAR 18 2040 o

Attachment: Exhibit A, true and complete copy of the original authorizing resolution/minutes
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