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LEASE PURCHASE AGREEMENT

This Lease Purchase Agreement (this “Agreement”), dated as of February 15, 2022, is made and entered
into by and between TD EQUIPMENT FINANCE, INC., and its successors and permitted assigns (“Lessor”), and the
CITY OF POMPANO BEACH, FLORIDA, a political subdivision of the State of Florida (“Lessee”).

RECITALS

WHEREAS Lessee desires to lease and acquire from Lessor the Equipment (as defined herein) subject to
the terms and conditions hereof;

WHEREAS Lessee is authorized under the constitution and laws of the State of Florida (the “State”) to enter
into this Agreement for the purposes set forth herein;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and in
consideration of the premises hereinafter contained, the parties hereby agree as follows:

ARTICLE | LEASE, FUNDING AND ACQUISITION OF EQUIPMENT

Section 1.01 Lease. Lessor hereby agrees to sell, transfer and lease to Lessee, and Lessee hereby
agrees to acquire, purchase and lease from Lessor the property described in the Equipment Schedule attached as
Schedule 1 hereto and incorporated by reference herein, upon the terms and conditions set forth herein, together with
all attachments, additions, accessions, parts, repairs, improvements, replacements and substitutions thereto (the

“Equipment”).

Section 1.02  Funding. Upon satisfaction (or waiver by Lessor) of the conditions set forth in Section 1.03,
Lessor will cause an amount necessary to pay all or a portion of the costs to acquire and install the Equipment and
certain costs related to the execution and delivery of this Agreement as specified in the Payment Schedule attached
as Schedule 2 hereto and incorporated by reference herein (the “Funding Amount”) to be deposited into the account
designated in writing by Lessee for the purpose of administering the Funding Amount pursuant to this Agreement.

Section 1.03  Conditions Precedent. Lessor’s payment of the Funding Amount and the performance by
Lessor of any of its obligations hereunder, are subject to the satisfaction the following:

(a) Lessor has received all of the following documents, which shall be reasonably satisfactory, in form
and substance, to Lessor:

0] a copy of the official action by Lessee duly authorizing the execution and delivery of this
Agreement and the performance by Lessee of its obligations hereunder, in form and substance satisfactory
to Lessor;

(ii) a certified copy of the resolution, ordinance or other required official action by Lessee’s

governing body, duly authorizing the execution and delivery of this Agreement and the performance by
Lessee of its obligations hereunder and thereunder, substantially in the form attached hereto as Exhibit A or
otherwise satisfactory to Lessor;

(iii) an incumbency certificate for the authorized official(s) of Lessee executing this Agreement
and any related certificates, documents and instruments, dated the Closing Date and substantially in the form
attached hereto as Exhibit B or otherwise satisfactory to Lessor;

(iv) evidence of insurance coverage or self-insurance as required by Article V;

(v) an opinion of counsel to Lessee, dated the Closing Date and substantially in the form
attached hereto as Exhibit C or otherwise satisfactory to Lessor;

(vi) a properly completed and executed IRS Form 8038-G;

(vii) Uniform Commercial Code financing statement(s) and any other documents required by
Lessor to secure its interest in the Equipment and any other collateral with respect to this Agreement;
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(viii) waivers of third parties' holders of interests in the real property where the Equipment will be
located, as Lessor may deem necessary;

(ix) copies of any filings required under State law, including any filings required to be made by
Lessee with the State Division of Bond Finance; and

(x) such other documents as may be reasonably requested by Lessor.

Section 1.04  Delivery, Installation and Acceptance of Equipment. Lessee shall order the Equipment,
cause the Equipment to be delivered and installed at the location(s) specified in Equipment Schedule attached hereto
and shall pay all taxes, delivery costs and installation costs, if any, in connection therewith. The Funding Amount
shall be disbursed by Lessee. Lessee shall provide written notice promptly to Lessor of each disbursement of the
Funding Amount by Lessee to the vendor, or reimbursement to Lessee from the Funding Amount, for Equipment
costs, and closing costs related to this Agreement, specifying the amount thereof and the costs paid or reimbursed.
When the Equipment is delivered, installed and accepted, Lessee shall promptly deliver to Lessor an Acceptance
Certificate, executed by an authorized official of Lessee, in the form attached hereto as Exhibit D. The insufficiency
of the Funding Amount to pay all costs of the Equipment and any other costs related thereto shall not affect Lessee’s
obligations under this Section 1.04.

ARTICLE Il TERM; RENTAL PAYMENTS

Section 2.01  Term. The term of this Agreement (the “Lease Term”) shall commence on the Closing Date
and shall continue until the end of the current fiscal year of Lessee (the “Original Term”); provided that the Lease
Term may be continued, at the option of Lessee, at the end of the Original Term or any renewal term of this Agreement,
each having a duration of one year and a term coextensive with Lessee’s fiscal year or such earlier date specified in
the Payment Schedule attached hereto (each a “Renewal Term”), up to the maximum Lease Term set forth in the
Payment Schedule. At the end of the Original Term and at the end of each Renewal Term until the maximum Lease
Term has been completed, Lessee shall be deemed to have exercised its option to continue this Agreement for the
next Renewal Term, unless sooner terminated pursuant to this Agreement.

Section 2.02  Rental Payments. Lessee agrees to pay the rental payments in the amounts (the “Rental
Payments”) and on the dates (each a “Payment Date”) as specified in the Payment Schedule. A portion of each
Rental Payment is paid as interest and the balance is paid as principal, as specified in the Payment Schedule. All
Rental Payments shall be paid to Lessor, at such place as Lessor may from time to time designate by written notice
to Lessee. Lessee shall pay the Rental Payments in lawful money of the United States of America from moneys
legally available therefor.

Section 2.03  Current Expense. The obligations of Lessee hereunder, including its obligation to pay the
Rental Payments due in any fiscal year shall constitute a current expense of Lessee for such fiscal year and shall not
constitute an indebtedness of Lessee within the meaning of the Constitution and laws of the State. THE RENTAL
PAYMENTS ARE TO BE MADE ONLY FROM LESSEE’S LEGALLY AVAILABLE FUNDS APPROPRIATED ON AN
ANNUAL BASIS, AND NEITHER LESSEE, THE STATE, NOR ANY POLITICAL SUBDIVISION OR AGENCY
THEREOF SHALL BE OBLIGATED TO PAY ANY SUMS DUE HEREUNDER FROM THE COMPELLED LEVY OF
AD VALOREM OR OTHER TAXES EXCEPT FROM THOSE LEGALLY AVAILABLE FUNDS APPROPRIATED BY
LESSEE ON AN ANNUAL BASIS. Nothing herein shall constitute a pledge by Lessee of the full faith and credit or
taxing power of Lessee. The Lessee official in charge of preparing Lessee’s budget will include in the budget request
for each fiscal year the Rental Payments to become due during such fiscal year and will use all reasonable and lawful
means available to secure the appropriation of money for such fiscal year sufficient to pay all Rental Payments coming
due therein. Lessor acknowledges that appropriation for Rental Payments is a governmental function which Lessee
cannot contractually commit itself in advance to perform. Lessee reasonably believes that moneys in an amount
sufficient to make all Rental Payments can and will lawfully be appropriated and made available to permit Lessee’s
continued utilization of the Equipment in the performance of its essential functions during the Lease Term.

Section 2.04  Nonappropriation. If during the then current fiscal year of Lessee, sufficient funds are not
appropriated to pay the Rental Payments required hereunder for the following fiscal year (an “Event of
Nonappropriation”), Lessee shall be deemed not to have renewed this Agreement for the following fiscal year, and
this Agreement shall terminate at the end of the then current fiscal year, and Lessee shall not be obligated to pay

2




Internal

Rental Payments beyond the then current fiscal year for which funds have been appropriated. Upon an Event of
Nonappropriation, Lessee shall return the Equipment to Lessor in accordance with the requirements of Section 10.03.
Lessee shall notify Lessor in writing no later than 30 days following an Event of Nonappropriation, but failure to provide
such notice shall not operate to extend the Lease Term. If Lessee fails to return the Equipment or otherwise comply
with Section 10.03, the termination shall nevertheless be effective, but Lessee shall be responsible for the payment
of an amount equal to the Rental Payments that would thereafter have come due if this Agreement had not been
terminated and which are attributable to the number of days after which Lessee fails to comply with Lessor’s
instructions and for any other loss suffered by Lessor as a result of Lessee’s failure to take such actions as required
hereunder. In addition, upon an Event of Nonappropriation, Lessor shall pay to Lessor any undisbursed portion of
the Funding Amount and any earnings thereon.

Section 2.05  Unconditional Rental Payments. Subject to Sections 2.03 and 2.04 hereof, (a) Lessee’s
obligation to make Rental Payments and any other payments hereunder shall be absolute and unconditional; (b)
Lessee shall make such payments when due and shall not withhold any of such payments pending final resolution of
any disputes; (c) Lessee shall not assert any right of set-off or counterclaim against its obligation to make such
payments; (d) Lessee’s obligation to make Rental Payments or other payments shall not be abated through accident,
unforeseen circumstances, failure of the Equipment to perform as desired, damage or destruction to the Equipment,
loss of possession of the Equipment or obsolescence of the Equipment; and (e) Lessee shall be obligated to continue
to make payments required under this Agreement if title to, or temporary use of, the Equipment or any part thereof
shall be taken under exercise of the power of eminent domain.

ARTICLE Il PURCHASE AND PREPAYMENT

Section 3.01 End of Lease Term. Lessee shall have the option to purchase all of the Equipment upon the
expiration of the Lease Term and payment in full of all Rental Payments then due and all other amounts then owing
hereunder, and the payment of $1.00 to Lessor.

Section 3.02  Optional Prepayment. Lessee shall have the option to prepay its obligationshereunder in
whole, but not in part, on any Payment Date. Lessee shall give written notice to Lessor of its intention to exercise its
option not less than thirty (30) days prior to the Payment Date on which the option will be exercised and shall pay to
Lessor not later than such Payment Date an amount equal to all Rental Payments and any other amounts then due
or past due hereunder, including the Rental Payment due on the Payment Date on which the option shall be effective,
and the applicable Purchase Price set forth in the Payment Schedule attached hereto (the "Purchase Price").

Section 3.03  Mandatory Prepayment from Excess Funding Amount. Any portion of the Funding Amount
not applied to the costs of the Equipment on the earlier of (a) the expiration of the Acquisition Period (as defined in
the Payment Schedule) and (b) the date on which Lessee executes the final Acceptance Certificate, shall be applied
by Lessor on any Rental Payment date to all or a portion of the Rental Payment due and owing in the succeeding
twelve (12) months and any remaining amounts shall be applied by Lessor as prepayment to the remaining principal
balance owing hereunder [in the inverse order of Rental Payment dates.

Section 3.04  Release of Lessor’s Interest. Upon timely receipt of all amounts required for the purchase of
the Equipment pursuant to Section 3.01 or Section 3.02, this Agreement shall terminate, all of Lessor’s interest in the
Equipment shall terminate, and Lessor shall deliver to Lessee all such documents and instruments as Lessee may
reasonably request to evidence the termination of this Agreement and Lessor’s interest in the Equipment, without
warranty by or recourse to Lessor.

ARTICLEIV REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 4.01 Representations and Warranties. Lessee represents and warrants to Lessor as of the
Closing Date as follows:

(a) Lessee is a political subdivision of the State within the meaning of Section 103(c) of the Internal
Revenue Code of 1986, as amended (the “Code”), duly organized and existing under the Constitution and laws of the
State and is authorized under the Constitution and laws of the State to enter into this Agreement and the transactions
contemplated hereby, and to perform all of its obligations under this Agreement.
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(b) The execution and delivery of this Agreement have been duly authorized by all necessary action of
Lessee’s governing body and such action is in compliance with all public bidding and other State and federal laws
applicable to this Agreement and the acquisition and financing of the Equipment by Lessee.

(c) This Agreement has been duly executed and delivered by and constitute the valid and binding
obligation of Lessee, enforceable against Lessee in accordance with its terms.

(d) The execution, delivery and performance of this Agreement by Lessee does not (i) violate any State
or federal law or local law or ordinance, or any order, writ, injunction, decree, or regulation of any court or other
governmental agency or body applicable to Lessee, or (ii) conflict with or result in the breach or violation of any term
or provision of, or constitute a default under, any note, bond, mortgage, indenture, agreement, deed of trust, lease or
other obligation to which Lessee is bound.

(e) There is no action, suit, proceeding, claim, inquiry or investigation, at law or in equity, before or by
any court, regulatory agency, public board or body pending or, to the best of Lessee’s knowledge, threatened against
or affecting Lessee, challenging Lessee’s authority to enter into this Agreement or any other action wherein an
unfavorable ruling or finding would adversely affect the enforceability of this Agreement.

(f) Lessee or Lessee’s governing body has appropriated and/or taken other lawful actions necessary to
provide moneys sufficient to pay all Rental Payments during Lessee’s current fiscal year, and such moneys will be
applied in payment of all Rental Payments due and payable during such current fiscal year.

(9) Lessee has an immediate need for, and expects to make immediate use of, the Equipment, which
need is not temporary or expected to diminish during the Lease Term.

(h) Lessee is the fee owner of the real estate where the Equipment is and will be located and has good
and marketable title thereto, and there exists no mortgage, pledge, lien, security interest, charge or other claim or
encumbrance of any nature whatsoever (each, a “Lien”) on or with respect to such real estate.

(i) The estimated total costs of the Equipment will not be less than the Funding Amount; (ii) the
Equipment has been ordered or is expected to be ordered within six months after the Closing Date and the Equipment
will be delivered and installed, and the Vendor fully paid, within 18 months from the Closing Date; (iii) Lessee will
pursue the acquisition of the Equipment and the expenditure of the Funding Amount with due diligence; (iv) no sinking,
debt service, reserve or similar fund will be maintained by Lessee with respect to the Rental Payments or pledged as
security therefor; (v) the Equipment has not been and is not expected to be sold or otherwise disposed of by Lessee,
either in whole or in major part, prior to the last Payment Date; (vi) there are no other obligations of Lessee which are
being sold within 15 days of the Closing Date or are being sold pursuant to the same plan of financing as this
Agreement, and are expected to be paid from substantially the same source of funds; (vii) Lessee made a declaration
of its intention to reimburse the costs of the Equipment to be reimbursed with the Funding Amount not later than 60
days after the date on which payment is made; (viii) the officer or official who has executed this Agreement on Lessee's
behalf is familiar with Lessee's expectations regarding the use and expenditure of the Funding Amount; and (ix) the
facts and estimates set forth in this paragraph are accurate and the expectations of Lessee set forth in this paragraph
are reasonable.

) None of this Agreement, Lessee’s financial statements furnished to Lessor, or any other agreement,
document, certificate or written statement furnished to Lessor by or on behalf of Lessee in connection with the
transactions contemplated by this Agreement contains any untrue statement of a material fact or omits to state a
material fact necessary in order to make the statements contained herein or therein not misleading in any material
respect. There is no fact that Lessee has not disclosed in writing to Lessor that would cause a material adverse
change in the business, assets, operations or condition, financial or otherwise, of Lessee.
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Section 4.02  Tax Covenants.

(a) Lessee covenants and agrees that it will (i) comply with all provisions of the Code and the Treasury
Department regulations applicable to establishing and maintaining the excludability of the interest component of the
Rental Payments from federal gross income pursuant to Section 103 of the Code; (ii) not permit the Equipment to be
directly or indirectly used for a private business use within the meaning of Section 141 of the Code including, without
limitation, use by private persons or entities pursuant to contractual arrangements which do not satisfy Internal
Revenue Service (“IRS”) guidelines for permitted management contracts, as the same may be amended from time to
time; (iii) invest and reinvest moneys related to this Agreement from time to time in a manner that will not cause this
Agreement to be classified as an “arbitrage bond” within the meaning of Section 148(a) of the Code; (iv) rebate an
amount equal to excess earnings on invested proceeds of this Agreement to the federal government if required by,
and in accordance with, Section 148(f) of the Code and make the determinations and maintain the records required
by the Code; and (v) complete and timely file an IRS Form 8038-G with the IRS in accordance with Section 149(e) of
the Code.

(b) If Lessor either (i) receives notice, in any form, from the IRS; or (ii) reasonably determines, based on
an opinion of independent tax counsel selected by Lessor and reasonably acceptable to Lessee, that Lessor may not
exclude the interest component of any Rental Payment from gross income for federal income tax purposes, then
Lessee shall pay to Lessor, within thirty (30) days after Lessor notifies Lessee of such determination, the amount
which, with respect to Rental Payments previously paid and taking into account all penalties, fines, interest and
additions to tax (including all federal, state and local taxes imposed on the interest component of all Rental Payments
due through the date of such event) that are imposed on Lessor as a result of the loss of the exclusion, will restore to
Lessor the same after tax yield on the transaction evidenced by this Agreement (assuming tax at the highest marginal
corporate tax rate) that it would have realized had the exclusion not been lost. Additionally, Lessee agrees that upon
the occurrence of such an event, it shall pay additional rent to Lessor on each succeeding Payment Date an amount
that will maintain such after-tax yield to Lessor. Lessor’s determination of the amount necessary to maintain its after-
tax yield as provided in this Section 4.02(b) shall be conclusive (absent manifest error).

ARTICLE V INSURANCE

Section 5.01 Liability and Property Insurance. Lessee shall, at its own expense, procure and maintain
continuously in effect during the Lease Term: (a) public liability insurance for death or injuries to persons, or damage
to property arising out of or in any way connected to the Equipment sufficient to protect Lessor and its assigns from
liability in all events, with a coverage of not less than $1,000,000 per occurrence, and (b) insurance against such
hazards as Lessor may require, including, but not limited to, all-risk casualty and property insurance, in an amount
equal to the greater of the full replacement cost of the Equipment or the applicable Purchase Price.

Section 5.02  Insurance Requirements. All insurance policies required by Section 5.01 shall be taken out
and maintained with insurance companies rated not less than “A” by A.M. Best Company and otherwise acceptable
to Lessor and shall contain a provision that thirty (30) days prior to any change in the coverage (including cancellation)
the insurer must provide written notice to the insured parties. No insurance shall be subject to any co-insurance
clause. Each liability insurance policy shall be endorsed to name Lessor and its assigns as an additional insured
party and each casualty and property insurance policy shall be endorsed to name Lessor and its assigns as lender's
loss payee, in each case regardless of any breach of warranty or other act or omission of Lessee. Lessee may self-
insure against the risks described in Section 5.01 with the prior written consent of Lessor.

ARTICLE VI  ADDITIONAL OBLIGATIONS

Section 6.01 Use and Maintenance of Equipment. Lessee shall, at its own expense, maintain the
Equipment in good condition and proper working order, and shall make all necessary repairs and replacements to
keep the Equipment in such condition. The Equipment will be used by Lessee only for the purpose of performing
Lessee’s essential governmental functions. Lessee shall not install, use, operate or maintain the Equipment
improperly, carelessly, in violation of any manufacturer’s guidelines or in violation of any applicable law or regulation
or in a manner contrary to that contemplated by this Agreement. Lessee shall obtain and maintain all permits and
licenses necessary for the installation and operation of the Equipment. Lessee shall have sole responsibility to
maintain and repair the Equipment. Lessee shall keep (or in the case of Equipment constituting motor vehicles, house)
the Equipment at the address specified in the Equipment Schedule attached hereto; provided that Lessee may change
the location at which any Equipment is kept (or housed) with thirty (30) days prior written notice to Lessor specifying
the address of the new location. Lessee shall provide Lessor access at all reasonable times to examine and inspect
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the Equipment and provide Lessor with such access to the Equipment as may be reasonably necessary to perform
maintenance on the Equipment in the event of failure by Lessee to perform its obligations hereunder. If Lessor
reasonably determines that Lessee is not maintaining any of the Equipment in accordance with this Section 6.01,
Lessor may (in addition to any other remedies it may have) require Lessee to enter into maintenance contracts for
such Equipment in form approved by Lessor and with approved providers.

Section 6.02 Taxes. Lessee shall pay all taxes, assessments and other charges which are assessed or
levied against the Equipment or any part thereof, during the Lease Term, whether assessed against Lessee or Lessor.
With respect to any taxes or charges that may lawfully be paid in installments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during the then current fiscal year of the Lease Term.

Section 6.03  Modification of Equipment. Lessee will not, without the prior written consent of Lessor, affix
orinstall any accessory equipment or device on any of the Equipment if such addition will adversely affect the originally
intended value, function or use of the Equipment.

Section 6.04  Liens. Lessee shall not, directly or indirectly, create, incur, assume or suffer to exist any Lien
with respect to the Equipment, other than the respective rights of Lessor and Lessee as herein provided. Lessee
shall promptly, at its own expense, take such actions as may be necessary duly to discharge or remove any such
Lien if the same shall arise at any time.

Section 6.05  Financial Information. Lessee shall deliver to Lessor (i) its annual audited financial
statements within 210 days after the end of each fiscal year, (ii) its annual budget for each fiscal year promptly
following approval thereof, including written evidence that the Rental Payments for such fiscal year have been
appropriated, and (iii) such other financial statements and information relating to the ability of Lessee to satisfy its
obligations under this Agreement as may be reasonably requested by Lessor from time to time.

Section 6.06  Advances. If Lessee shall fail to perform any of its obligations under Section 6.01, Section
6.02 or Section 6.04, or shall fail to maintain the insurance required by Article V, Lessor may (but shall not be required
to) take such action to cure such failure, including the advancement of money, and Lessee shall be obligated to repay
all such advances on demand, with interest at the Default Rate (as defined herein), from the date of the advance to
the date of repayment.

Section 6.07  Filing of Agreement. Lessee shall not file or submit, or permit the filing or submission, of all
or any portion this Agreement, any document related to this Agreement, any default, event of acceleration, termination
event, waiver, modification of terms or other similar events relating to this Agreement or any summary of the foregoing
with the Municipal Securities Rulemaking Board (“MSRB”) (or any successor to the MSRB or similar entity or service)
unless such document or portion thereof has been provided to the Lessor in advance for review and redaction to the
extent required by Lessor and otherwise permitted under applicable MSRB rules or federal securities law, if any.
Lessor is not responsible for the Lessee’s or any other entity’s compliance with any continuing disclosure obligations
under any applicable securities law or related agreement or undertaking.

ARTICLE VIl TITLE; NO WARRANTIES BY LESSOR

Section 7.01  Title. During the Lease Term, legal title to all Equipment shall be in Lessee, subject to
Lessor’s interests under this Agreement. Upon the occurrence of an Event of Default or upon termination of this
Agreement due to an Event of Nonappropriation, title shall immediately vest in Lessor, free and clear of any right, title
or interest of Lessee.

Section 7.02  Reserved.

Section 7.03  Personal Property. The Equipment is and shall at all times be and remain personal property
and not fixtures.

Section 7.04  No Warranties. Lessee acquires and leases the Equipment “AS IS.” Lessee acknowledges
that Lessor did not manufacture the Equipment. Lessor does not represent the manufacturer, supplier, owner or
dealer, and Lessee selected the Equipment based upon Lessee’s own judgment. Lessor makes no warranties,
express or implied, including warranties of merchantability or fitness for a particular purpose or otherwise or as to the
Equipment’s value, design, condition, use, capacity or durability. Lessee agrees that regardless of cause, Lessor is
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not responsible for, and Lessee will not make any claim against Lessor for, any damages, whether consequential,
direct, special or indirect incurred by Lessee in connection with the Equipment. Neither the manufacturer, supplier or
dealer nor any salesperson, employee or agent of the manufacturer, supplier or dealer is Lessor’s agent or has any
authority to speak for Lessor or to bind Lessor in any way. For and during the Lease Term, Lessor assigns to Lessee
any manufacturers or supplier's product warranties, express or implied, applicable to any Equipment and Lessor
authorizes Lessee to obtain the customary services furnished in connection with such warranties at Lessee’s sole
expense. Lessee agrees that (a) all Equipment will have been purchased in accordance with Lessee’s specifications
from suppliers selected by Lessee, (b) Lessor 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.

ARTICLE VIlI RISK OF LOSS; CASUALTY

Section 8.01 Risk of Loss. As between Lessee and Lessor, Lessee bears the entire risk of loss, theft,
damage or destruction of any Equipment in whole or in part for any reason whatsoever. No loss to the Equipment
shall relieve Lessee from the obligation to make any Rental Payments or to perform any other obligation hereunder.
Proceeds of any insurance recovery will be applied to Lessee’s obligations under this Article VIII.

Section 8.02  Notice of Loss. If a casualty occurs to the Equipment, Lessee shall immediately notify Lessor
of the same and Lessee shall, unless otherwise directed by Lessor, immediately repair the same.

Section 8.03  Application of Proceeds. If Lessor determines that any item of Equipment has suffered a
casualty loss that is beyond repair, then Lessee shall either: (a) immediately replace such Equipment with similar
equipment in good repair, condition and working order free and clear of any Liens and deliver to Lessor a purchase
order, bill of sale or other evidence of sale to Lessee covering the replacement equipment, in which event such
replacement equipment shall automatically be Equipment hereunder, or (b) on the next scheduled Payment Date,
pay Lessor (i) all amounts owed by Lessee hereunder, including the Rental Payment due on such date, plus (ii) an
amount equal to the applicable Purchase Price. If the net proceeds of any insurance are insufficient to pay in full the
cost of any repair, restoration, modification or improvement of the Equipment, Lessee shall either (a) complete such
replacement, repair, restoration, modification or improvement and pay any costs thereof in excess of the amount of
available insurance proceeds, or (b) pay or cause to be paid to Lessor the amount of the then applicable Purchase
Price for the Equipment. If Lessee makes any payments pursuant to this Section, Lessee shall not be entitled to any
reimbursement therefor from Lessor nor shall Lessee be entitled to any diminution of the amounts payable under
Article 11.

Section 8.04  Claims and Expenses. Lessee shall bear the risk of loss for, shall 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 this
Agreement. Lessee shall not bear the risk of loss of, nor pay for, any claims, liabilities, proceedings, actions, expenses
(including attorneys’ 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 hereof or which arise directly from the gross
negligence or willful misconduct of Lessor.

ARTICLEIX  ASSIGNMENT

Section 9.01 Assignment by Lessor. Lessor may assign its rights, title and interest in and to this
Agreement, and the Equipment and/or may grant or assign a security interest in this Agreement and the Equipment,
in whole or in part, without obtaining the consent of Lessee, but no such assignment, transfer or conveyance shall be
effective as against Lessee unless and until Lessor has delivered to Lessee written notice thereof that discloses the
name and address of the assignee and such assignment, transfer or conveyance shall be made only to banks,
insurance companies or other financial institutions or their affiliates. 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. Lessee shall keep a complete and accurate
record of all such assignments in the form necessary to comply with Section 149(a) of the Code. Lessee agrees to
acknowledge in writing any such assignments if so requested.
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Section 9.02  Assignment and Subleasing by Lessee. Neither this Agreement nor the Equipment may be
assigned, subleased, sold, transferred, pledged or mortgaged by Lessee.

ARTICLE X EVENTS OF DEFAULT; REMEDIES

Section 10.01 Events of Default. The occurrence of any of the following events shall constitute an Event of
Default hereunder:

(a) Lessee’s failure to pay any Rental Payment or other amount required to be paid to Lessor hereunder
within ten (10) days following the due date thereof, other than by reason of an Event of Nonappropriation;

(b) Lessee’s failure to maintain insurance as required herein;

(c) With the exception of the above clauses (a) or (b), Lessee’s failure to perform or abide by any
condition, agreement or covenant hereunder for a period of thirty (30) days after written notice by Lessor to Lessee
specifying such failure and requesting that it be remedied, unless Lessor shall agree in writing to an extension of time
prior to its expiration;

(d) Any statement, representation or warranty made by Lessee in this Agreement or in any writing
delivered by Lessee pursuant hereto or in connection herewith proves at any time to have been false, misleading or
erroneous in any material respect as of the time when made; or

(e) Reserved

(f) Lessee shall be in default under any other financing agreement executed at any time with Lessor or
any Lessor affiliate; or

(9) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator
of Lessee, or of all or a substantial part of the assets of Lessee, (ii) be unable, fail or admit in writing its inability
generally to pay its debts as they become due, (iii)) make a general assignment for the benefit of creditors, (iv) have
an order for relief entered against it under applicable federal bankruptcy law, or (v) file a voluntary petition in
bankruptcy or a petition or an answer seeking reorganization or an arrangement with creditors or taking advantage of
any insolvency law or any answer admitting the material allegations of a petition filed against Lessee in any
bankruptcy, reorganization, moratorium or insolvency proceeding; or

(h) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a
petition or appointing a receiver, trustee, custodian or liquidator for Lessee or of all or a substantial part of the assets
of Lessee, in each case without its application, approval or consent, and such order, judgment or decree shall continue
unstayed and in effect for any period of 30 consecutive days.

Section 10.02 Remedies on Default. Upon the occurrence of any Event of Default, Lessor shall have the
right, at its option and without any further demand or notice to one or more or all of the following remedies:

(a) Lessor, with or without terminating this Agreement, may declare all Rental Payments payable
hereunder to the end of the then-current fiscal year of Lessee to be immediately due and payable by Lessee,
whereupon such Rental Payments shall be immediately due and payable;

(b) To the extent permitted by law, Lessor may terminate this Agreement and by written notice to Lessee
direct Lessee to deliver the Equipment in the manner provided in Section 10.03. Lessor may thereafter dispose of
the Equipment. If Lessor terminates this Agreement and disposes of any or all of the Equipment, Lessor shall apply
the proceeds of any such disposition to pay the following items in the following order: (i) all costs and expenses
(including, but not limited to, attorneys’ fees) incurred in securing possession of the Equipment; (ii) all costs and
expenses incurred in completing the disposition of the Equipment; (iii) any sales or transfer taxes incurred in the
disposition of the Equipment; (iv) any Rental Payments payable hereunder to the end of the then-current fiscal year
of Lessee; (v) the outstanding principal component of Rental Payments; and (vi) any other amounts then due
hereunder. Any disposition proceeds remaining after the requirements of clauses (i), (i), (iii), (iv), (v) and (vi) have
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been met shall be paid to Lessee. No deficiency shall be allowed against Lessee, except with respect to any unpaid
Rental Payments to the end of the then-current fiscal year of Lessee and unpaid costs and expenses incurred by
Lessor in connection with the repossession and disposition of the Equipment;

(c) By written notice to the Lessee, Lessor may direct the Lessee to pay any additional undisbursed
portion of the Funding Amount and any earnings thereon to Lessor, such sums to be credited to payment of Lessee's
obligations hereunder; and

(d) Lessor may exercise any other remedy available, at law or in equity, with respect to such Event of
Default.

Section 10.03 Return of Equipment; Release of Lessee’s Interest. Upon termination of this Agreement prior
to the payment of all Rental Payments or the Purchase Price (whether as result of an Event of Nonappropriation or
Event of Default), Lessee shall, within ten (10) days after such termination, at its own expense: (a) perform any testing
and repairs required to place the related Equipment in the condition required by Section 6.01; (b) if deinstallation,
disassembly or crating is required, cause the Equipment to be deinstalled, disassembled and crated by an authorized
manufacturer’s representative or such other service person as is satisfactory to Lessor; and (c) return the Equipment
to a location in the continental United States specified by Lessor, freight and insurance prepaid by Lessee. In addition,
Lessee shall execute and deliver to Lessor such documents as Lessor may request to evidence the passage of such
legal title to Lessor and the termination of Lessee’s interest therein.

With respect to any provision of the Agreement requiring Lessee to return all or any portion of the Equipment
to Lessor or to transfer title to all or any portion of the Equipment to Lessor, Lessee agrees to voluntarily do so. In the
event that Lessee fails or refuses to return or transfer the Equipment or title thereto voluntarily as set forth above,
Lessor acknowledges that the Agreement does not and shall not create a right in Lessor to involuntarily dispossess
Lessee of title to or possession of all or any item of the Equipment. In lieu of such right Lessor shall be entitled to
and Lessee agrees to pay to Lessor immediately, but only from legally available funds, the Purchase Price, plus any
Rental Payments accrued and unpaid as of the date of such payment.

Section 10.04 Late Charge. To the extent permitted by applicable law, Lessee shall pay Lessor a charge
on any Rental Payment or any other amount payable hereunder not paid on the date such payment is due at a rate
equal to the interest rate set forth on the Payment Schedule, plus 5% per annum, or the maximum amount permitted
by law, whichever is less (the “Default Rate”), from such date.

Section 10.05 No Remedy Exclusive. Each of the rights and remedies under this Agreement is cumulative
and may be enforced separately or concurrently. No course of dealing or conduct between Lessor and Lessee shall
be effective to amend, modify or change any provisions of this Agreement. No failure or delay by Lessor to insist
upon the strict performance of any term, covenant or agreement of the Agreement, or to exercise any right, power or
remedy consequent upon a breach thereof, shall constitute a waiver of any such term, covenant or agreement or of
any such breach, or preclude Lessor from exercising any such right, power or remedy at any later time or times.

Section 10.06 Costs and Attorneys’ Fees. Upon the occurrence of an Event of Default, Lessee agrees to
pay to Lessor or reimburse Lessor for, in addition to all other amounts payable hereunder, all of Lessor’s costs of
collection, including reasonable attorneys’ fees, whether or not suit or action is filed thereon. Any such costs shall be
immediately due and payable upon written notice and demand given to Lessee, shall be secured by this Agreement
until paid, and shall bear interest at the Default Rate. In the event suit or action is instituted to enforce any of the
terms of this Agreement, the prevailing party shall be entitled to recover from the other party such sum as the court
may adjudge reasonable as attorneys’ fees at trial and on appeal of such suit or action or in any bankruptcy
proceeding, in addition to all other sums provided by law.

ARTICLE XI MISCELLANEOUS PROVISIONS

Section 11.01 Notices. All notices, requests and other communications to either party hereunder shall be
in writing and shall be given to such party at its address or telecopier number set forth on the signature pages hereof
or such other address or telecopier number as such party may hereafter specify. Each such notice, request or other
communication shall be effective (a) if given by certified mail, 72 hours after such communication is deposited with
the United States Postal Service with first class postage prepaid, addressed as aforesaid or (b) if given by any other
means, including e-mail or facsimile, when delivered at the address, email address or telecopier number specified on
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the signature pages hereto or to such other addresses or telecopier numbers as specified in writing by a party to the
other party hereunder, as evidenced by a confirmation report.

Section 11.02 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of Lessor
and Lessee and their respective successors and assigns. Specifically, as used herein the term “Lessor” means any
person or entity to whom Lessor has assigned its right to receive Rental Payments hereunder.

Section 11.03 Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any
other provision hereof.

Section 11.04 Rules of Construction. Unless the context otherwise requires, (a) the singular of each term
used in this Agreement includes the plural and the plural of each such term includes the singular, (b) any definition of
or reference to any agreement, instrument or other document shall be construed as referring to such agreement,
instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements, or modifications set forth herein), and shall include all exhibits,
schedules, annexes and other attachments thereto, (c) the words “hereto,” “herein,” “hereof’ and “hereunder,” and
words of similar import when used in this Agreement, shall be construed to refer to this Agreement in its entirety and
not to any particular provision thereof, (d) any reference herein to any person shall be construed to include such
person’s successors and permitted assigns, (e€) any reference to any law shall include all statutory and regulatory
provisions consolidating, amending, replacing or interpreting such law and any reference to any law or regulation
shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to
time, (f) the terms “Article” and “Section” refer to an article or section of this Agreement and the terms “Exhibit” and
“Schedule” refer to an exhibit or schedule to this Agreement, and (g) the symbol “$” refers to United States dollars or
such coin or currency as at the time of payment is legal tender for the payment of public and private debts in the
United States of America

Section 11.05 Entire Agreement; Amendments. This Agreement constitutes the entire agreement of the
parties with respect to the subject matter thereof and supersedes all prior and contemporaneous writings,
understandings, agreements, solicitation documents and representations, express or implied. This Agreement may
be amended or modified only by written documents duly authorized, executed and delivered by Lessor and Lessee.

Section 11.06 Further Assurances and Corrective Instruments. Lessor and Lessee agree that they will,
from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such
supplements hereto and such further instruments as may reasonably be required to perfect, confirm, establish,
reestablish, continue or complete the interests of Lessor in this Agreement, to consummate the transactions
contemplated hereby and thereby, and to carry out the purposes and intentions of this Agreement.

Section 11.07 Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. Venue for any litigation shall be in courts serving Broward County, Florida.

Section 11.08 Waiver of Jury Trial. To the extent permitted by applicable law, Lessor and Lessee hereby
waive any right to trial by jury in any action or proceeding with respect to, in connection with or arising out of this
Agreement.

Section 11.09 Usury. It is the intention of the parties hereto to comply with any applicable usury laws;
accordingly, it is agreed that, notwithstanding any provisions to the contrary herein, in no event shall this Agreement
require the payment or permit the collection of interest or any amount in the nature of interest or fees in excess of the
maximum amount permitted by applicable law. Any such excess interest or fees shall first be applied to reduce
principal, and when no principal remains, refunded to Lessee. In determining whether the interest paid or payable
exceeds the highest lawful rate, the total amount of interest shall be spread through the Lease Term so that the
interest is uniform through such term.

Section 11.10 USA Patriot Act Compliance Notification. Lessor hereby notifies Lessee that pursuant to the
requirements of the USA PATRIOT Act (the “Patriot Act”), it is required to obtain, verify and record information that
identifies Lessee, which information includes the name and address of Lessee and other information that will allow
Lessor to identify Lessee in accordance with the Patriot Act. Lessee shall, promptly upon Lessor’s request, provide
all documentation and other information that Lessor requests in order to comply with its ongoing obligations under
applicable “know your customer” and anti-money laundering rules and regulations, including the Patriot Act.
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Section 11.11  Relationship of Parties. Lessee acknowledges and agrees that (i) this Agreement and the
transactions related thereto is an arm’s-length commercial transaction between Lessor and Lessee, (ii) in connection
therewith and with the discussions, undertakings, and procedures leading up to the consummation of this transaction,
Lessor is and has been acting solely as a principal and is not acting as the agent, advisor or fiduciary of Lessee, (iii)
Lessor has not assumed an advisory or fiduciary responsibility in favor of Lessee with respect to the transactions
contemplated hereby or the discussions, undertakings, and procedures leading thereto (regardless of whether Lessor
or any affiliate thereof has provided other services or is currently providing other services to Lessee on other matters)
and Lessor has no obligation to Lessee with respect to the transactions contemplated hereby except the obligations
expressly set forth in this Agreement, and (iv) Lessee has consulted its own legal, financial, and other advisors to the
extent it has deemed appropriate.

Section 11.12 Captions. The captions or headings in this Agreement are for convenience only and in no
way define, limit or describe the scope or intent of any provisions, Articles, Sections or clauses hereof.

Section 11.13 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument,
and in making proof of this Agreement it shall not be necessary to produce or account for more than one such
counterpart.

Section 11.14 Electronic Signatures. The parties agree that the electronic signature of a party to this
Agreement shall be as valid as an original signature of such party and shall be effective to bind such party to this
Agreement. The parties agree that any electronically signed document (including this Agreement) shall be deemed
(i) to be “written” or “in writing,” (ii) to have been signed and (iii) to constitute a record established and maintained in
the ordinary course of business and an original written record when printed from electronic files. Such paper copies
or “printouts”, if introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be
admissible as between the parties to the same extent and under the same conditions as other original business
records created and maintained in documentary form. Neither party shall contest the admissibility of true and accurate
copies of electronically signed documents on the basis of the best evidence rule or as not satisfying the business
records exception to the hearsay rule. For purposes hereof, “electronic signature” means a manually signed original
signature or a signature affixed by DocuSign that is then transmitted by electronic means ; “transmitted by electronic
means” means sent in the form of a facsimile or sent via the internet as a “pdf’ (portable document format) or other
replicating image attached to an e mail message; and, “electronically signed document” means a document
transmitted by electronic means and containing, or to which there is affixed, an electronic signature.

[The remainder of this page is intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF, Lessor and Lessee hereto have caused this Lease Purchase Agreement to be

executed and delivered, all as of the date first above written.

CITY OF POMPANO BEACH, FLORIDA

Lessee

By:

Name: Rex Hardin
Title: Mayor

Address:

100 West Atlantic Blvd.
Pompano Beach, Florida 33060

TD EQUIPMENT FINANCE, INC.
Lessor

By:

Name: Alison L. Sauter
Title: Senior Manager

Address:

12000 Horizon Way, 4" Floor
Mount Laurel, NJ 08054

[Signature Page to Lease Purchase Agreement]



Equipment Schedule

Equipment Description and Location

SCHEDULE 1

Skag mower 52"

QTY DESCRIPTION BASE LOCATION/DEPARTMENT
1 Toughbook computers EMERGENCY MEDICAL SERVICES
5 AEDs EMERGENCY MEDICAL SERVICES
1 CPR Lucas Devices EMERGENCY MEDICAL SERVICES
1 Rescue truck EMERGENCY MEDICAL SERVICES
1 Battalion vehicle EMERGENCY MEDICAL SERVICES
1 Quint (fire apparatus) FIRE OPERATIONS
2 UTVs OCEAN RESCUE
2 ATVs OCEAN RESCUE
1 LED Deck Lighting PARKS AND RECREATION - AQUATICS
1 facility wide PA system PARKS AND RECREATION - AQUATICS
1 windscreen PARKS AND RECREATION - AQUATICS
1 fencing PARKS AND RECREATION - AQUATICS
1 Diving Boards/ Platform PARKS AND RECREATION - AQUATICS
1 50m Surge Tank Lids- Aquatic PARKS AND RECREATION - AQUATICS
Center
1 Starting Blocks- Aquatic Center PARKS AND RECREATION - AQUATICS
1 Backstroke Flag System- Aquatic PARKS AND RECREATION - AQUATICS
Center
1 Patio Furniture- Aquatic Center PARKS AND RECREATION - AQUATICS
1 Ventilation System Public PARKS AND RECREATION - AQUATICS
Restrooms- Aquatic Center
1 50m VFD System- Aquatic Center PARKS AND RECREATION - AQUATICS
1 Golf Ball Washer PARKS AND RECREATION - GOLF
12 Shade and Safety Structures for PARKS AND RECREATION - RECREATIONAL
Community Park ACTIVITIES
1 activity/health trail in Community PARKS AND RECREATION - RECREATIONAL
Park and Harbors Edge Park ACTIVITIES
1 wheelchairs lift for the stage inside PARKS AND RECREATION - RECREATIONAL
in the Civic Center Auditorium ACTIVITIES
12 Passenger Vans PARKS AND RECREATION - RECREATIONAL
ACTIVITIES
stove- Larkins Center PARKS AND RECREATION - RECREATIONAL
1 ACTIVITIES
3 (3) Club Cars- McNair, Civic Center, | PARKS AND RECREATION - RECREATIONAL
Athletics ACTIVITIES
1 Sun Coast enclosed trailer PARKS AND RECREATION - RECREATIONAL
ACTIVITIES
1 sun coast trailer PARKS AND RECREATION - RECREATIONAL
ACTIVITIES
1 Bus for Senior Center PARKS AND RECREATION - RECREATIONAL
ACTIVITIES
1 Frontier model RT1265 tractor PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
mounted roto tiller
1 Ditch Witch PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE

PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
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Skag mower 52"

Skag mower 72"

Skag mower 61"

Skag mower 61"

John Deere Tractor-Ballpark

Trailer sprayer

Bob Cat Trailer

John Deere Tractor

John Deere Tractor

Roller

Walk Behind Saw

Walk Behind Saw

Arrow Board

Loader

Wacker compactor

Trailer (Heavy Equipment)

Freightliner Tractor

Roller

Roller

Freightliner

PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE

PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE
PUBLIC WORKS - GROUNDS AND PARK MAINTENANCE

PUBLIC WORKS - STREETS
PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS
PUBLIC WORKS - STREETS
PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS
PUBLIC WORKS - STREETS

PUBLIC WORKS - STREETS
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1. Closing Date: February 15, 2022

2. Funding Amount: $4,017,097.00

Payment Schedule

3. Acquisition Period: Period ending February 15, 2024

4. Interest Rate:

5. Rental Payments:

Payment
Date

2/15/2022
5/1/2022
11/1/2022
5/1/2023
11/1/2023
5/1/2024
11/1/2024
5/1/2025
11/1/2025
5/1/2026
11/1/2026

total

S P P P P P P P P P P

1.13%

Rental

Payment

412,953.46
412,953.46
412,953.46
412,953.46
412,953.46
412,953.46
412,953.46
412,953.46
412,953.46
412,953.46

4,129,534.60

S P P P P P P P P P P

Interest

9,583.00
20,417.55
18,199.72
15,969.36
13,726.40
11,470.77

9,202.39

6,921.20

4,627.12

2,320.08

112,437.60

S P P P P P P P P P P

&

Principal

403,370.46
392,535.91
394,753.74
396,984.10
399,227.06
401,482.69
403,751.07
406,032.26
408,326.34
410,633.38

4,017,097.00

S L P P P P P P P P P

SCHEDULE 2

Outstanding
Balance

4,017,097.00
3,613,726.54
3,221,190.63
2,826,436.89
2,429,452.79
2,030,225.74
1,628,743.05
1,224,991.98

818,959.72

410,633.38

(0.00)

6. Purchase Price: The Purchase Price is an amount equal to the greater of (i) 101% of the outstanding principal
balance of the Rental Payments or (ii) the outstanding principal balance of the Rental Payments plus the Yield
Maintenance Fee. As used herein, “Yield Maintenance Fee” means an amount equal to (i) the outstanding principal
amount of the Rental Payments multiplied by (ii) the Interest Rate set forth above minus the bond equivalent yield
for United States Treasury securities with a maturity date closest to the remaining Lease Term and multiplied by
(iii) the number of days in remaining in the Lease Term and divided by 360.




EXHIBIT B
Form of
INCUMBENCY CERTIFICATE

The undersigned, authorized representative of the City of Pompano Beach, Florida (“Lessee”) certifies as
follows:

1. The individuals identified below are the duly elected or appointed officers of Lessee holding the offices
set forth opposite their respective names.

2. The individuals identified below have the authority on behalf of Lessee to enter into that certain Lease
Purchase Agreement, dated as of February 15, 2022 (the “Agreement”’) between such entity and TD Equipment
Finance, Inc., and the documents, instruments and certificates contemplated therein.

Name Title Signature
Rex Hardin Mayor
Andrew Jean-Pierre Finance Director
Allison Feurtado Controller
Erica Simmons Revenue Collections Manager
3. Attached hereto as Exhibit A is a true and accurate copy of the resolution of Lessee dated as of

, 2022 approving the acquisition and financing of the property as described in the Agreement. The
resolution is in full force and effect, have not been in any respect modified, revoked or rescinded and reflect all action
taken by Lessee in connection with the approval of the financing contemplated by the Agreement.

IN WITNESS WHEREOF, | have duly executed this certificate as of , 2022.

By:
Name: Asceleta Hammond
Title: City Clerk
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EXHIBIT D
Form of
ACCEPTANCE CERTIFICATE
TD Equipment Finance, Inc.
12000 Horizon Way, 4th Floor
Mount Laurel, NJ 08054

Re: Lease Purchase Agreement dated as of February 15, 2022 (the “Agreement’) between TD
Equipment Finance, Inc. and the City of Pompano Beach, Florida (“Lessee”)

Ladies and Gentlemen:

I, the undersigned, hereby certify that | am the duly qualified and acting officer of Lessee and, with respect
to the above-referenced Agreement, that:

1. The Equipment subject to the Agreement has been delivered and installed, is in good working order
and is fully operational and has been fully accepted by Lessee on or before the date hereof.

2. Attached hereto are true and correct copies of the manufacturers’ and dealers’ invoices for the
Equipment.
3. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient

to pay all Rental Payments required to be paid under the Agreement during the current fiscal year of Lessee. Such
moneys will be applied in payment of all such Rental Payments due and payable during such current fiscal year.

4. No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an
Event of Default (as defined in the Agreement) exists on the date hereof.

Date:

CITY OF POMPANO BEACH, FLORIDA
Lessee

By:
Name: Rex Hardin
Title: Mayor




INSURANCE AUTHORIZATION

***please be advised that we are unable to release any funds to you or your vendor(s) unless we have a valid Certificate of
Insurance. Please contact your agent and have them forward a Certificate to our office immediately. If you have any
questions, please call me at (856) 685-5259.
To Whom It May Concern:
This is to advise you that __Arthur J. Gallagher & Co. Judy Arenz
Insurance Agent AND contact name

2255 Glades Road, Suite 200E, Boca Raton, FL 33431

Address City State Zip Code

561-998-6780 (D) 561-995-6708(F) is my authorized agent.

Telephone and Fax Number
Please contact your agent and ask them to provide a Certificate of Insurance showing the coverage provided, the expiration
date, policy number and the equipment covered.

Our insurance requirements are as follows:
. INSURED:
TD Equipment Finance, Inc., its successors and assigns (“Lessor”)
12000 Horizon Way, 4*" Floor
Mount Laurel, NJ 08054
Phone: (856) 685-5259
Fax: (856) 533-1022

Required:
I.  VEHICLES LICENSED FOR USE ON PUBLIC ROADWAYS:
a. Automobile Liability Insurance
i. Lessor must be named Additional Insured as their interests may appear. $1,000,000 Auto Liability
is required.
b. Physical Damage Insurance: Collision and Comprehensive Coverage.
i. Lessor must be named as Loss Payee. The insurance is required in an amount equal to your
equipment cost of $4,017,097.00 or actual cash value, whichever is the greater.

Il. EQUIPMENT:
a. General Liability Insurance
i. Lessor must be named Additional Insured as their interests may appear. $1,000,000 General
Liability is required.
b. Property / Physical Damage Insurance:
i. Lessor must be named as Lender's Loss Payee. The insurance is required in an amount equal to
your equipment cost of $4,017,097.00 or replacement cost value, whichever is the greater.
1l. IF A DEDUCTIBLE OR RETENTION IS APPLICABLE, IT MUST BE INCLUDED ON THE CERTIFICATE.
IV.  NOTICE OF CANCELLATION:
a. 30-Days Notice of Cancellation is required.
V. DESCRIPTION OF EQUIPMENT:
a. A Description of Equipment Covered must be provided on the Certificate or please reference Lease
#40172028. Attach a copy of the Schedule |, if applicable.

By signing below, we signify that we have contacted our insurance agent and will provide the above coverage and
evidence of same will be forwarded to you immediately.

LESSEE: CITY OF POMPANO BEACH, FLORIDA

By:

Name:__ Rex Hardin

Title: Mayor

Internal


JeaAgn
Typewritten Text
Arthur J. Gallagher & Co. Judy Arenz

JeaAgn
Typewritten Text
2255 Glades Road, Suite 200E, Boca Raton, FL 33431

JeaAgn
Typewritten Text
561-998-6780 (D) 561-995-6708(F)


Internal

APPROPRIATION CERTIFICATE

TD Equipment Finance, Inc., as Lessor
12000 Horizon Way, 4" Floor
Mount Laurel, NJ 08054

Re: Lease Purchase Agreement # 40172028, dated as of February 15, 2022 (the "Agreement"), by and
between TD Equipment Finance, Inc., as Lessor and the City of Pompano Beach, Florida, as Lessee

To Whom It May Concern:

The undersigned Lessee hereby certifies that all Rental Payments (in the amount of $412,953.46
due under the Agreement, for the Lessee’s fiscal year ending September 30, 2022, are within the Lessee's
operating budget or budgets for such period, and an appropriation of funds for such year has been made for such
purpose and is available therefor.

LESSEE: CITY OF POMPANO BEACH, FLORIDA

By:

Name: Rex Hardin

Title: Mayor
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PAY PROCEEDS LETTER

February 15, 2022

TD Equipment Finance, Inc.
12000 Horizon Way, 4" Floor
Mt. Laurel, NJ 08054

Ladies and Gentlemen:
The undersigned, an authorized officer of the City of Pompano Beach, Florida (“Lessee”), hereby authorizes
TD Equipment Finance, Inc. (“Lessor”) to pay the proceeds of the financial accommodations provided to

Lessee by Lessor evidenced by that certain Lease Purchase Agreement, dated as of February 15, 2022,
between Lessor and Lessee, to the following account of Lessee:

Account: Amount of Deposit

Bank Name: JP Morgan Chase

Bank ABA No.: 021000021

Account No. 589893150

Account Name: City of Pompano Beach

Reference: Lease #40172028 $4,017,097.00

LESSEE
CITY OF POMPANO BEACH, FLORIDA

By:
Name: Rex Hardin
Title: Mayor



	Article I LeasE, Funding and acquisition OF EQUIPMENT
	Section 1.01 Lease.  Lessor hereby agrees to sell, transfer and lease to Lessee, and Lessee hereby agrees to acquire, purchase and lease from Lessor the property described in the Equipment Schedule attached as Schedule 1 hereto and incorporated by ref...
	Section 1.02 Funding.  Upon satisfaction (or waiver by Lessor) of the conditions set forth in Section 1.03, Lessor will cause an amount necessary to pay all or a portion of the costs to acquire and install the Equipment and certain costs related to th...
	Section 1.03 Conditions Precedent.  Lessor’s payment of the Funding Amount and the performance by Lessor of any of its obligations hereunder, are subject to the satisfaction the following:
	(i) a copy of the official action by Lessee duly authorizing the execution and delivery of this Agreement and the performance by Lessee of its obligations hereunder, in form and substance satisfactory to Lessor;
	(ii) a certified copy of the resolution, ordinance or other required official action by Lessee’s governing body, duly authorizing the execution and delivery of this Agreement and the performance by Lessee of its obligations hereunder and thereunder, s...
	(iii) an incumbency certificate for the authorized official(s) of Lessee executing this Agreement and any related certificates, documents and instruments, dated the Closing Date and substantially in the form attached hereto as Exhibit B or otherwise s...
	(iv) evidence of insurance coverage or self-insurance as required by Article V;
	(v) an opinion of counsel to Lessee, dated the Closing Date and substantially in the form attached hereto as Exhibit C or otherwise satisfactory to Lessor;
	(vi) a properly completed and executed IRS Form 8038-G;
	(vii) Uniform Commercial Code financing statement(s) and any other documents required by Lessor to secure its interest in the Equipment and any other collateral with respect to this Agreement;
	(viii) waivers of third parties' holders of interests in the real property where the Equipment will be located, as Lessor may deem necessary;
	(ix) copies of any filings required under State law, including any filings required to be made by Lessee with the State Division of Bond Finance; and
	(x) such other documents as may be reasonably requested by Lessor.

	Section 1.04 Delivery, Installation and Acceptance of Equipment.  Lessee shall order the Equipment, cause the Equipment to be delivered and installed at the location(s) specified in Equipment Schedule attached hereto and shall pay all taxes, delivery ...
	.

	Article II Term; rental payments
	Section 2.01 Term.  The term of this Agreement (the “Lease Term”) shall commence on the Closing Date and shall continue until the end of the current fiscal year of Lessee (the “Original Term”); provided that the Lease Term may be continued, at the opt...
	Section 2.02 Rental Payments.  Lessee agrees to pay the rental payments in the amounts (the “Rental Payments”) and on the dates (each a “Payment Date”) as specified in the Payment Schedule.  A portion of each Rental Payment is paid as interest and the...
	Section 2.03 Current Expense.  The obligations of Lessee hereunder, including its obligation to pay the Rental Payments due in any fiscal year shall constitute a current expense of Lessee for such fiscal year and shall not constitute an indebtedness o...
	Section 2.04 Nonappropriation.  If during the then current fiscal year of Lessee, sufficient funds are not appropriated to pay the Rental Payments required hereunder for the following fiscal year (an “Event of Nonappropriation”), Lessee shall be deeme...
	Section 2.05 Unconditional Rental Payments.  Subject to Sections 2.03 and 2.04 hereof, (a) Lessee’s obligation to make Rental Payments and any other payments hereunder shall be absolute and unconditional; (b) Lessee shall make such payments when due a...

	Article III Purchase and Prepayment
	Section 3.01 End of Lease Term.  Lessee shall have the option to purchase all of the Equipment upon the expiration of the Lease Term and payment in full of all Rental Payments then due and all other amounts then owing hereunder, and the payment of $1....
	Section 3.02 Optional Prepayment.  Lessee shall have the option to prepay its obligationshereunder in whole, but not in part, on any Payment Date.  Lessee shall give written notice to Lessor of its intention to exercise its option not less than thirty...
	Section 3.03 Mandatory Prepayment from Excess Funding Amount.  Any portion of the Funding Amount not applied to the costs of the Equipment on the earlier of (a) the expiration of the Acquisition Period (as defined in the Payment Schedule) and (b) the ...
	Section 3.04 Release of Lessor’s Interest.  Upon timely receipt of all amounts required for the purchase of the Equipment pursuant to Section 3.01 or Section 3.02, this Agreement shall terminate, all of Lessor’s interest in the Equipment shall termina...

	Article IV RepresentationS, Warranties and Covenants
	Section 4.01 Representations and Warranties.  Lessee represents and warrants to Lessor as of the Closing Date as follows:
	(a) Lessee is a political subdivision of the State within the meaning of Section 103(c) of the Internal Revenue Code of 1986, as amended (the “Code”), duly organized and existing under the Constitution and laws of the State and is authorized under the...
	(b) The execution and delivery of this Agreement have been duly authorized by all necessary action of Lessee’s governing body and such action is in compliance with all public bidding and other State and federal laws applicable to this Agreement and th...
	(c) This Agreement has been duly executed and delivered by and constitute the valid and binding obligation of Lessee, enforceable against Lessee in accordance with its terms.
	(d) The execution, delivery and performance of this Agreement by Lessee does not (i) violate any State or federal law or local law or ordinance, or any order, writ, injunction, decree, or regulation of any court or other governmental agency or body ap...
	(e) There is no action, suit, proceeding, claim, inquiry or investigation, at law or in equity, before or by any court, regulatory agency, public board or body pending or, to the best of Lessee’s knowledge, threatened against or affecting Lessee, chal...
	(f) Lessee or Lessee’s governing body has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to pay all Rental Payments during Lessee’s current fiscal year, and such moneys will be applied in payment of all Rental Pa...
	(g) Lessee has an immediate need for, and expects to make immediate use of, the Equipment, which need is not temporary or expected to diminish during the Lease Term.
	(h) Lessee is the fee owner of the real estate where the Equipment is and will be located and has good and marketable title thereto, and there exists no mortgage, pledge, lien, security interest, charge or other claim or encumbrance of any nature what...
	(i) The estimated total costs of the Equipment will not be less than the Funding Amount; (ii) the Equipment has been ordered or is expected to be ordered within six months after the Closing Date and the Equipment will be delivered and installed, and t...
	(j) None of this Agreement, Lessee’s financial statements furnished to Lessor, or any other agreement, document, certificate or written statement furnished to Lessor by or on behalf of Lessee in connection with the transactions contemplated by this Ag...

	Section 4.02 Tax Covenants.

	(a) Lessee covenants and agrees that it will (i) comply with all provisions of the Code and the Treasury Department regulations applicable to establishing and maintaining the excludability of the interest component of the Rental Payments from federal ...
	(b) If Lessor either (i) receives notice, in any form, from the IRS; or (ii) reasonably determines, based on an opinion of independent tax counsel selected by Lessor and reasonably acceptable to Lessee, that Lessor may not exclude the interest compone...
	Article V Insurance
	Section 5.01 Liability and Property Insurance.  Lessee shall, at its own expense, procure and maintain continuously in effect during the Lease Term: (a) public liability insurance for death or injuries to persons, or damage to property arising out of ...
	Section 5.02 Insurance Requirements.  All insurance policies required by Section 5.01 shall be taken out and maintained with insurance companies rated not less than “A” by A.M. Best Company and otherwise acceptable to Lessor and shall contain a provis...

	Article VI Additional Obligations
	Section 6.01 Use and Maintenance of Equipment.  Lessee shall, at its own expense, maintain the Equipment in good condition and proper working order, and shall make all necessary repairs and replacements to keep the Equipment in such condition.  The Eq...
	Section 6.02 Taxes.  Lessee shall pay all taxes, assessments and other charges which are assessed or levied against the Equipment or any part thereof, during the Lease Term, whether assessed against Lessee or Lessor.  With respect to any taxes or char...
	Section 6.03 Modification of Equipment.  Lessee will not, without the prior written consent of Lessor, affix or install any accessory equipment or device on any of the Equipment if such addition will adversely affect the originally intended value, fun...
	Section 6.04 Liens.  Lessee shall not, directly or indirectly, create, incur, assume or suffer to exist any Lien with respect to the Equipment, other than the respective rights of Lessor and Lessee as herein provided.  Lessee shall promptly, at its ow...
	Section 6.05 Financial Information.  Lessee shall deliver to Lessor (i) its annual audited financial statements within 210 days after the end of each fiscal year, (ii) its annual budget for each fiscal year promptly following approval thereof, includi...
	Section 6.06 Advances.  If Lessee shall fail to perform any of its obligations under Section 6.01, Section 6.02 or Section 6.04, or shall fail to maintain the insurance required by Article V, Lessor may (but shall not be required to) take such action ...
	Section 6.07 Filing of Agreement.  Lessee shall not file or submit, or permit the filing or submission, of all or any portion this Agreement, any document related to this Agreement, any default, event of acceleration, termination event, waiver, modifi...

	Article VII Title; No Warranties by Lessor
	Section 7.01 Title.  During the Lease Term, legal title to all Equipment shall be in Lessee, subject to Lessor’s interests under this Agreement.  Upon the occurrence of an Event of Default or upon termination of this Agreement due to an Event of Nonap...
	Section 7.02 Reserved.
	Section 7.03 Personal Property.  The Equipment is and shall at all times be and remain personal property and not fixtures.
	Section 7.04 No Warranties.  Lessee acquires and leases the Equipment “AS IS.”  Lessee acknowledges that Lessor did not manufacture the Equipment.  Lessor does not represent the manufacturer, supplier, owner or dealer, and Lessee selected the Equipmen...

	Article VIII Risk of Loss; Casualty
	Section 8.01 Risk of Loss.  As between Lessee and Lessor, Lessee bears the entire risk of loss, theft, damage or destruction of any Equipment in whole or in part for any reason whatsoever.  No loss to the Equipment shall relieve Lessee from the obliga...
	Section 8.02 Notice of Loss.  If a casualty occurs to the Equipment, Lessee shall immediately notify Lessor of the same and Lessee shall, unless otherwise directed by Lessor, immediately repair the same.
	Section 8.03 Application of Proceeds.  If Lessor determines that any item of Equipment has suffered a casualty loss that is beyond repair, then Lessee shall either:  (a) immediately replace such Equipment with similar equipment in good repair, conditi...
	Section 8.04 Claims and Expenses.  Lessee shall bear the risk of loss for, shall pay directly and shall defend against any and all claims, liabilities, proceedings, actions, expenses (including reasonable attorney’s fees), damages or losses arising un...

	Article IX Assignment
	Section 9.01 Assignment by Lessor.  Lessor may assign its rights, title and interest in and to this Agreement, and the Equipment and/or may grant or assign a security interest in this Agreement and the Equipment, in whole or in part, without obtaining...
	Section 9.02 Assignment and Subleasing by Lessee.  Neither this Agreement nor the Equipment may be assigned, subleased, sold, transferred, pledged or mortgaged by Lessee.

	Article X Events of Default; Remedies
	Section 10.01 Events of Default.  The occurrence of any of the following events shall constitute an Event of Default hereunder:
	(a) Lessee’s failure to pay any Rental Payment or other amount required to be paid to Lessor hereunder within ten (10) days following the due date thereof, other than by reason of an Event of Nonappropriation;
	(b) Lessee’s failure to maintain insurance as required herein;
	(c) With the exception of the above clauses (a) or (b), Lessee’s failure to perform or abide by any condition, agreement or covenant hereunder for a period of thirty (30) days after written notice by Lessor to Lessee specifying such failure and reques...
	(d) Any statement, representation or warranty made by Lessee in this Agreement or in any writing delivered by Lessee pursuant hereto or in connection herewith proves at any time to have been false, misleading or erroneous in any material respect as of...
	(e) Reserved
	(f) Lessee shall be in default under any other financing agreement executed at any time with Lessor or any Lessor affiliate; or
	(g) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all or a substantial part of the assets of Lessee, (ii) be unable, fail or admit in writing its inability generally to pay it...
	(h) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator for Lessee or of all or a substantial part of the assets of Lessee, in each case ...

	Section 10.02 Remedies on Default.  Upon the occurrence of any Event of Default, Lessor shall have the right, at its option and without any further demand or notice to one or more or all of the following remedies:
	(a) Lessor, with or without terminating this Agreement, may declare all Rental Payments payable hereunder to the end of the then-current fiscal year of Lessee to be immediately due and payable by Lessee, whereupon such Rental Payments shall be immedia...
	(b) To the extent permitted by law, Lessor may terminate this Agreement and by written notice to Lessee direct Lessee to deliver the Equipment in the manner provided in Section 10.03.  Lessor may thereafter dispose of the Equipment.  If Lessor termina...
	(c) By written notice to the Lessee, Lessor may direct the Lessee to pay any additional undisbursed portion of the Funding Amount and any earnings thereon to Lessor, such sums to be credited to payment of Lessee's obligations hereunder; and
	(d) Lessor may exercise any other remedy available, at law or in equity, with respect to such Event of Default.

	Section 10.03 Return of Equipment; Release of Lessee’s Interest.  Upon termination of this Agreement prior to the payment of all Rental Payments or the Purchase Price (whether as result of an Event of Nonappropriation or Event of Default), Lessee shal...
	With respect to any provision of the Agreement requiring Lessee to return all or any portion of the Equipment to Lessor or to transfer title to all or any portion of the Equipment to Lessor, Lessee agrees to voluntarily do so. In the event that Lessee...
	Section 10.04 Late Charge.  To the extent permitted by applicable law, Lessee shall pay Lessor a charge on any Rental Payment or any other amount payable hereunder not paid on the date such payment is due at a rate equal to the interest rate set forth...
	Section 10.05 No Remedy Exclusive.  Each of the rights and remedies under this Agreement is cumulative and may be enforced separately or concurrently.  No course of dealing or conduct between Lessor and Lessee shall be effective to amend, modify or ch...
	Section 10.06 Costs and Attorneys’ Fees.  Upon the occurrence of an Event of Default, Lessee agrees to pay to Lessor or reimburse Lessor for, in addition to all other amounts payable hereunder, all of Lessor’s costs of collection, including reasonable...

	Article XI Miscellaneous Provisions
	Section 11.01 Notices.  All notices, requests and other communications to either party hereunder shall be in writing and shall be given to such party at its address or telecopier number set forth on the signature pages hereof or such other address or ...
	Section 11.02 Binding Effect.  This Agreement shall be binding upon and shall inure to the benefit of Lessor and Lessee and their respective successors and assigns.  Specifically, as used herein the term “Lessor” means any person or entity to whom Les...
	Section 11.03 Severability.  In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.
	Section 11.04 Rules of Construction.  Unless the context otherwise requires, (a) the singular of each term used in this Agreement includes the plural and the plural of each such term includes the singular, (b) any definition of or reference to any agr...
	Section 11.05 Entire Agreement; Amendments.  This Agreement constitutes the entire agreement of the parties with respect to the subject matter thereof and supersedes all prior and contemporaneous writings, understandings, agreements, solicitation docu...
	Section 11.06 Further Assurances and Corrective Instruments.  Lessor and Lessee agree that they will, from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further in...
	Section 11.07 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Florida.  Venue for any litigation shall be in courts serving Broward County, Florida.
	Section 11.08 Waiver of Jury Trial.  To the extent permitted by applicable law, Lessor and Lessee hereby waive any right to trial by jury in any action or proceeding with respect to, in connection with or arising out of this Agreement.
	Section 11.09 Usury.  It is the intention of the parties hereto to comply with any applicable usury laws; accordingly, it is agreed that, notwithstanding any provisions to the contrary herein, in no event shall this Agreement require the payment or pe...
	Section 11.10 USA Patriot Act Compliance Notification.  Lessor hereby notifies Lessee that pursuant to the requirements of the USA PATRIOT Act (the “Patriot Act”), it is required to obtain, verify and record information that identifies Lessee, which i...
	Section 11.11 Relationship of Parties.  Lessee acknowledges and agrees that (i) this Agreement and the transactions related thereto is an arm’s-length commercial transaction between Lessor and Lessee, (ii) in connection therewith and with the discussi...
	Section 11.12 Captions.  The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions, Articles, Sections or clauses hereof.
	Section 11.13 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument, and in making proof of this Agre...
	Section 11.14 Electronic Signatures.  The parties agree that the electronic signature of a party to this Agreement shall be as valid as an original signature of such party and shall be effective to bind such party to this Agreement.  The parties agree...




