ZIONS BANK

February 22, 2017

Keri Bagley, Finance Director

City of Bisbee
118 Arizona Street
Bisbee, AZ 85603

Dear Keri:
RE: $262,454 Lease/Purchase Agreement — Dated February 7, 2017

Attached please find one original signed copy of the Lease/Purchase Agreement, dated February 7,
2017, between ZB, N.A. and City of Bisbee for your records.

As a reminder, the following documentation for the One (1) 2018 Freightliner 108§D Vaccon
Truck for Public Works financed through this lease is still missing from our file and should be
forwarded to me as soon as possible:

e Vehicle Title that shows ZB, N.A, as the lien holder. (Please use our Arizona Electronic
Lien Filing #E00094633, PO Box 1507, Salt Lake City, Utali 84110, when registering the
vehliicle, The original title will remain with you but we will get an electronic notification of
the lien addition.);

Copy of Vendor’s Invoice; and
¢ Proof of Insurance listing ZB, N.A. as the loss payee

Please do not hesitate to call me at (801) 844-7769 if I can be of any assistance to you. We
appreciate doing business with you.

Assistant Vice President
/kh

Enclosure

78, N.A. DBA ZIDNS BANK ¢ One South Main Street, 17th Floor, Salt Lake City, UT 84133 Dffice BD1 844-7749 Fax 846 4846353
Adivision of ZB, N.A. Member FDIC @ Equal Housing Lender



LEASE/PURCHASE AGREEMENT

Dated as of February 7, 2017

by and between

ZB,N.A.,

as Lessor

and

CITY OF BISBEE,

as Lessee

T
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LEASE/PURCHASE AGREEMENT

THIS LEASE/PURCHASE AGREEMENT, dated as of Februany 7. 2017, by and between ZB. N.A.,
a national banking association duly organized and existing under the laws of' the United States of America, as
lessor (the "Bank™). and City of Bisbee (the “Lessee™). a public agency of the Staie of Arizona (the ~State™),
duly organized and existing under the Constitution and laws of the State, as lessee;

WHEREAS. the Lessee desires fo finance the acquisition of the equipment and/or other personal
property described as the “Leased Property™ in Exhibit B (the “Leased Property ™} by cntering into this
Lease/Purchase Agreement with the Bank (the ~Lease™): and

WHEREAS. the Bank agrees to lease the Leased Property to the Lessee upon the terms and
conditions set forth in this Lease, with rental to be paid by the Lessee equal to the Lease Pavments
hereunder: and

WHEREAS. it is the intent ol the parties that the original term ot this Lease. and any subsequent
renewal terms, shall not exceed 12 menths. and that the paviment obligation of the Lessee shall not constitute
a general obligation under State Taw; and

WHEREAS. all acts. conditions and things required by law to exist. to have happened and to have
been performed precedent 10 and in connection with the execution and delivery of this Lease do exist, have
happened and have been performed in regular and due time, form and manner as required by law, and the
parties hereto are now duly authorized 1o execute and enter into this Lease;

NOW, THEREFORE, in consideration of'the above premises and of the mutual covenants hereinafter

contained and for other good and valuable consideration, the parties hereto agree as follows:
ARTICLE |
DEFINITIONS AND EXHIBITS

SECTION 1.1 Defimuons and Rules ot Construction. Uniess the context otherwise requires, the
capitalized 1erms used herein shall. for all purposes of this Lease. have the meanings specified in the
definitions below. Unless the context otherwise indicates. words importing the singular number shall include
the plural number and vice versa. The terms “hereby ™, “hereof™. “hereto™. “herein”™, “hereunder™ and any
similar terms, as used in this Lease, refer 1o this Lease as 2 whole,

“Advance™ shall have the meaning set forth in Section 2. 1(1)(1)}D) hercof,

~“Bank™ shall have the meaning set forth in the Preamble hereof.

“Business Day™ means any day except a Saturday. Sunday. or other day on which banks in Salt
Lake City. Utah or the Stmie are authorized 1o close.

“Code™ means the Internal Revenue Code of 1986, as amended.

“Commencement Date™ means the date this Lease is executed by the Bank and the Lessee.

-

“Event ol Nonappropriation™ shall have the meaning set forth in Section 3.2 hereof.



“Governing Body™ means the governing body of the Lessee.
“Lease Pavments™ means the rental payments described in Lxhibit A hereto.

“Lease Pavment Date™ shall have the meaning sct forth in Section 3.4(a) hereol.

“Leased Property” shall have the meaning set farth in the Whereas clauses hereol.
~Lessee™ shall hayve the meaning set forth in the Preamble hereof.

“Net Proceeds”™ means insurance or eminent domain proceeds received with respect to the Leased
Property less expenses incurred in connection with the collection of such proceeds.

“Obligation Instrument” shall have the meaning set forth in Section 2.1(c) hereof.

“Qriginal Term " shall have the meaning set forth in Section 3.2 hereof.

~Permitted Encumbrances™ means, as of any particular time: (i) liens for taxes and assessments, if
any. not then delinguent, or which the Lessee may. pursuant te provisions of Section 5.3 hereof, permit to
remain unpaid; (i) this Lease: (iit) any contested right or elaim of any mechanie, laboerer. materialman,
supplicr or vendor filed or perfected in the manner preseribed by law to the extent permitted under Section
5.4(b) hereol: {iv) easements, rights of way, mineral rights, drilling rights and other rights, reservations,
covenants, conditions or restrictions which exist of record as of the exccution date of this Lease and which
the Lessee hereby centifies will not materially impair the use of the Leased Property by the Lessee; and
(v) other rights. reservations, covenants, conditions or restrictions established following the date of
execution of this Lease and to which the Bank and the Lessee consent in writing.

“Rebate Exemption” shall have the meaning set forth in Section 2. [{[)(i1)}{A) hereof.

“Reoulations™ shall have the meaning set forth in Section 2. 1{(1)(i) hereof,

“Renewal Term™ shall have the meaning set forth in Section 3.2 hereof.
“Scheduled Term™ shall have the meaning set forth in Section 3.2 hereof.

“State” shatl have the meaning set forth in the Preamble hereof.

“Term " or “Term of this Lease™ means the Original Term and all Rencwal Terms provided for in
this Lease under Section 3.2 until this Lease is ternminated as provided in Section 3.3 hercof.

SECTION 1.2 Exhibits. Exhibits A, B. C. D. E and F artached to this l.case are by this reference
made a part of this Lease,
ARTICLE

REPRESENTATIONS, COVENANTS AND WARRANTIES

SECTION 2.1 Representations. Covenants and Warranties of the Lessee. The Lessee represents.

convenants and warrants to the Bank as follows:

{a) Due QOrganization and Existence. The Lessce is a public agency of the State duly
organized and existing under the Constitution and laws of the State.

e



(b Authorization: Enforceability. The Constitution and laws of the State authorize the
Lessee to enter into this Lease and 1o enter into the transactions contemplated by, and 1o carny out its
obligations under, this Lease. The Lessee has duly authorized, exccuted and delivered this Lease in
accordanee with the Constitution and laws of the State. This Lease constitutes the legal, vahd and
binding special obligation of the Lessee enforceable in accordance with its terims, except to the extent
limited by applicable bankruptey. insolvency. reorganization. moratorium or similar laws or equitable
principles aftecting the rights of creditors generafly.

(c) No Conflicts or Default: Other Liens or Encumbrances. Neither the execution and
delivery of this Lease nor the fulfillment of or compliance with the terms and conditions hereof,
nor the consummation of the transactions contemplated hereby (i) contlicts with or results in a
breach of the terms, conditions, provisions, or restrictions of any existing law, or court or
administrative decree. order, or regulation, or agreement or instrument to which the Lessee is now
a party or by which the Lessee is bound. including without limitation any agreement or
instrument pertaining to any bond, note, lease, certifieate of participation, debt instrument,
or any other obligation of the Lessee (any such bond. note. lease, certificate of participation, debt
instrument. and other obligation being referred to herein as an ~Obligation Instrument™), (ii)
constitutes a default under any of the foregoing. or (iii) results in the creation or imposition of any
pledge, lien, charge or encumbrance whatsoever upon any of the property or assets of the Lessee,
or upon the Leased Property except for Permitied Encumbrances.,

By way of example, and not to be construed as a limitation on the representations sct forth in
the immediately preceding paragraph:

(A) no portion of the Leased Property is pledged to secure any Obligation Instrument;
and

(13) the interests of the Lessor in the Leased Property hercunder do not violate the
terms, conditions or provisions of any restriction or revenue pledge in any agreement
or instrument pertaining to any Obligation Instrument.

If any Obligation Instrument existing on the date of execution of this Lease creates any pledge, lien, charge
or encumbrance on any revenues. property or asscts associated with the Leased Property that is hizher in
priority to the Bank’s interests therein under this Lease, the Bank hereby subordinates its interests therein, but
ondy to the extent required pursuant to such existing Obligation Instrument.

() Compliance with Open Meeting Requirements. The Governing Body has
complied with all applicable open public meeting and notice laws and requirements with respect to
the meeting at which the Lessee’s execution of this Lease was authorized.

{e) Compliance_with Biddine Requirements.  Either there are no procurement or
public bidding laws ef the State applicable 1o the acquisition and leasing of the Leased Property

pursuant to this Lease. or the Governing Body and the Lessee have complied with all such
procurement and public bidding laws as may be applicable hereto.

(N No_Adverse Lingation. There are no legal or governmental proceedings or
litigation pending. or to the best knowledge of the Lessee threatened or contemplated (or any basis
therefor) wherein an unfavorable decision, ruling. or finding might adversely affect the transaction
contemplated in or the validity of this Lease,

() Opinion of Lessee’s Counsel. The letter attached to this Lease as Exhibit D is a
truv opinion of Lessee’s counsel.

LY}



(h) Governmental Use of Leased Property. During the Term of this Lease, the Leased
Property will be used solely by the Lessee. and only for the purpose of performing one or more
governmenial or proprictary functions of the Lessee consistent with the permissible scope of the
Lessec™s authority, and the Leased Property will not be subject to any direct or indirect private
business use.

(i) Other Representations and Covenants. The representalions, covenants. warranties,
and obligations set forth in this Article are in addition 10 and are not intended to limit any other
representations, covenants, warrantics, and obligations set forth in this Lease.

() No Nonappropriations. The Lessee has never non-appropriated or defaulted under
any of 115 payment or perforimance obligations or covenants, either under any municipal lease of
the same general nature as this Lease, or under any of its bonds, notes, or other oblizations of
indebledness for which its revenues or general credit are pledued.

(k) No Legal Violation. The Leased Property is not, and at all times during the Term
of this Lease will not be in violation of any federal, state or local law, statute, ordinance or
regulation.

(" General Tax and Arbitrage Representations and Covenants.

(i) The certifications and representations made by the Lessee in this Lease are
intended, among other purposes, to be a certificate permitted in Section 1.148-2(b) of the
Treasury Regulations promulgated pursuant to Section 148 of the Code (the
"Regulations™), to establish the reasonable expectations of the Lessee at the time of the
execution of this Lease made on the basis of the facts. estimates and circumstances in
existence on the date hereof. The Lessee further certifies and covenants as follows:

(A) The Lessee has not been notified of any disqualification or proposed
disqualification of it by the Commissioner of the Intermal Revenue Service as an
issuer which may certify bond issues.

(B} To the best knowledge and beliet of the Lessee, there are no facts.
estimates or circumstances that would materially change the conclusions,
certifications or representations set forth in this [Lease, and the expectations herein
sel forth are reasonable.

{C) The Scheduled Term of this Lease does not exceed the useful life of
the Leased Property, and the weighted average ierm of this Lease does not exceed
the weighted average useful life of the Leased Property.

(D) Each advance of funds by the Bank to finance Leased Praperty under
this Lease (each an “Advance™) will oceur only when and to the extent that the
Lessee has reasonably determined and identified the nature. need, and cost ol euch
item ol Leased Property pertaining o such Advance.

() No use will be made of the proceeds of this lease or any such
Advance, or any tunds or accounts of the Lessee which may be deemed 10 be
proceeds of this Lease or any such Advance, which use. if it had been reasonably
expected on the date of the exccution of this Lease or of any such Advance. would
have caused this Lease or any sueh Advance to be classified as an "arbitrage bond"
within the meaning of Scetion 148 of the Code,
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(F) The Lessee will at all times comply with the rebate requirements of
Section 148(1} of the Code as they pertain to this Lease, (o the extent applicable.

(G) Inorder 1o presenve the status ol this Lease and the Advances as other
than "private activity bonds™ as described m Sections 103(b)(}) and 141 of the
Code. as long as this Lease and any such Advances are outstanding and unpaid:

(1) none of the proceeds fromn this Lease or the Advances or any
tacilities or assets financed therewith shall be used for any "private
business use" as that term is used in Section 14{(b) of the Code and
defined in Section 141(b)(6) of the Code:

(M) the Lessee will not allaw any such "privaie business use" to
be made of the proceeds of this Lease or the Advances or any facilities or
assets financed therewith; and

(HI} none of the Advances or lLcase Pavments due hereunder shall
be secured in whole or in part, directly or indirectly, by any interest in any
property used in any such "private business use" or by payments in respect
of such property. and shall not be derived from payments in respect of such
property.

(H) The Lessec will not take any action, or omit to take any action, which
action or omission would cause the interest component of the Lease Payments to
be ineligible for the exclusion from gross income as provided in Section 103 of the
Code.

(I) The Lessec is a "governmental unit” within the meaning of Section
F1(b)X6) of the Code.

(J) The obligations of the Lessee under this Lease are not federally
guaranteed within the meaning of Section 149(b) of the Code.

(K} This Lease and the Advances to be made pursuant hereto will not
reimburse the Lessce for any expenditures incurred prior to the date of this Lease
and do not constitute a "refunding issue" as defined in Section 1.150-1{(d) of the
Regulations. and no part of the proceeds of this Lease or any such Advances will
be used to pay or discharge any obligations of the Lessece the interest on which is
or purports to be excludable from gross income under the Cade or any predecessor
provision of law.

(L) In compliance with Section 149(e) of the Code relating to information
reporting. the Lessee will file or cause to be filed with the [nternal Revenue Service
Center, Ogden, UT 84201, within fifieen (13) davs from the execution of this
Lease. IRS Form 8038-G or 8038-GC. as appropriate. reflecting the total aggregate
amount of Advances that can be made pursuant to this Lease.

(M) None of the proceeds of this Lease or the Advances 10 be made
hereunder will be used directly or indirectly to replace funds of the Lessee used
directly or indirectly 1o acquire obligations at a yvietd materially higher than the
vield on this Lease or otherwise invested in any manner. No portion of the

[r]



Advances will be made for the purpose of investing such portion at a materially
higher yield than the vield on this Lease.

(N) Inasmuch as Advances will be made under this Lease only when and
1o the extent the Lessee reasonably determines, identifies and experiences the need
therefor. and will remain outstanding and unpaid only untif such time as the Lessee
has moneys available to repay the same, the Lessee reasonably expects that (I) the
Advances will not be made sooner than necessary: (I} no proceeds from the
Advances will be invested at a yield higher than the yield on this Lease: and (111)
the Advances and this Lease will not remain outstanding and unpaid longer than
necessary.

(O) The Lessee will either (i) spend all of the moneys advanced pursuant
to this Lease immediately upon receipt therzof. without investment, on the portion
of the Leased Property that is 10 be financed thereby : or (if) invest such moness at
the highest vield allowable and practicable under the circumstances until they are
to be spent on the poition of the Leased Property that is to be financed thereby, and
track, keep records of, and pay to the United States of America. all rebatable
arbitrage pertaining thereto. at the times, in the amounts. in the manner, and to the
extent required under Section 148(f) of the Code and the Treasury Regulaions
promulgated in connection therewith. At least five percent (3%) of the tolal
amoutt of moneys that are expected to be advanced pursuam to this Lease are
reasonably expected to have been expended on the Leased Property within six (6)
months from the date of this Lease. All moneys to be advanced pursuant to this
Leasc are rcasonably expected to have been expended on the Leased Property no
later than the earlier of: (1) the date twelve (12) months from the date such imoneys
are advanced; and (I1) the date three (3) years from the date of this Lease.

() This Lease and the Advances to be made hereunder are not and will
not be part of'a ransaction or series of transactions that altempts to circumvent the
provisions of Section 148 of the Code and the regulations promulgated in
connection therewith (I} enabling the Lessee to exploit the difference between tax-
exempt and taxable interest rates to gain a material financial advantage. and (1)
overburdening the lax-exempt bond market. as those terms are used in Section
1148-10¢a}2) of the Regulations.

(Q) To the best of the knowledge, information and belief of the Lessee,
the above expectations are reasonable. On the basis of the foregoing. it is not
expected that the proceeds of this Lease and the Advances to be made hereunder
will be used in a manner that would cause this Lease or such Advances to be
“arbitrage bonds" under Section 148 of the Code and the regulations promulgated
thereunder, and to the best of the knowledge. information and belief of the Lessee,
there are no other facts. estimates or circumstances that would materially change
the foregoing conclusions.

(ii) Arbitrage Rebate Under Section 148(f) of the Code. With respect 1o the

arbitrage rebate requirements of Section [48(f) of the Code, either (check
applicable box}:

{A) Lessee Qualifies for Small Issuer Exemption trom Arbitrase Rebate,
The Lessee hereby certifies and represents that it qualifies for the exception
contained in Section 148(H(4)(D) of the Code from the requirement to rebate



arbitmge eamings from investment of proceeds of the Advances made under this
Lease (the "Rebate Exemption™) as follows:

{1} The Lessee has general taxing powers,

(2) Neither this Lease. any Advances o be made hereunder, nor any
portion thereof are private activity bonds as defined in Section 141 of the Code
("Private Activity Bonds").

(3) Ninety-tive percent {93%) or more of the net proceeds of the
Advances to be made hereunder are to be used for local government activities
of the Lessee (or of a governmental unit, the jurisdiction of which is entirely
within the jurisdiction ol the Lessee).

(4} Neither the Lessee nor any aggregated issuer has issued or is
reasonably expected o issue any tax-exempt obligations other than Private
Activity Bonds {as those terms are used in Section 148(H(4)(D) of the Code)
during the current calendar year. including the Advances to be made
hereunder, which i the aggregate would exceed $3.000.000 in face amount,
or §15.000.000 in face amount for such portions, il any. of any tax-exempt
obligations oi the Lessee and any aggregated issuer as are aunbutable to
construction of public school facilities within the meaning of Section
[48(D(F)(D)vii) of the Code.

For purposes of this Section, "aggregated issuer” means any entity
which (a) issues obligations on behalf of the Lessee. (b) derives its issuing
authority from the Lessee. or (c) is subject to substantial control by the Lessee.

The Lessee hereby certifies and represents that it has not created, does
not intend 1o ¢reate and does not expect to benefit from any entity formed or
availed of 1o avoid the purposes of Section [48(F(4)(DYNIV) of the Code.

Accordingly, the Lessee will qualify for the Rebate Exemption granted
to governmental units issuing less than $5.000,000 under Section 148(f)(4)(D)
of the Code (515,000,000 for the financing of public school facilities
construction as described above), and the Lessee shall be treated as meeting
the requirements of Paragraphs (2) and (3) of Section [48(f) of the Codc
relating to the required rebate of arbitrage carnings to the United States with
respect Lo this Lease and the Advanees to be made hereunder.

-0r-

D {B) Lessec Will Keep Records ot and Will Rebate Arbitrage. The
Lessee does not qualify lor the small issuer Rebate Exemplion described above.
and the [Lessee hereby certifies and covenants that it will account for, keep the
appropriate records of. and pay to the United States, the rebate amount. if any,
earned from the investment of gross proceeds of this Lease and the Advances 1o
be made hereunder. at the times. in the amountis, and in the manner prescribed in
Section 148(F) of the Code and the applicabie Regulations promulgated with
respect thereto.

(m) Small fssuer Exemption from Bank Nondeductibility Restriction. Based on the
following representations of the Lessee, the Lessee herchy designates this Lease and the interest

7



camponents of the Lease Payments hereunder as “qualified tax-exempt obligations™ within the
meaning of Section 265(b)(3) of the Code: {i) this ease and the {.ease Pay ments hereunder are not
private activity bonds within the meaning of Section 141 of the Code: (i1) the Lessce reasonably
anticipates that it, together with all “aggregated issuers,” will not issue during the current calendar
yeir obhgations (other than those obligations deseribed in clause (3i1) below) the interest on which
is excluded from gross income for federal income tax purposes under Section 103 of the Code
which, when aggregated with this Lease, will exceed an aggregate principal amount of
$10.000.000: (iii} and notwithstanding clause (i1) above. the Lessee and its aggregated 1ssuers may
have issued in the current calendar vear and mayv continue 1o issue during the remainder of the
current calendar year private activity bonds other than qualified 301(c)3) bonds as defined in
Scction 143 of the Code. For purposes of this subsection, “aggregated issuer” means any entity
which (a) issues obligations on behalf of the Lessee, (b) derives its issuing authority from the
Lessee. or (¢) is subject to substantial control by the Lessee. The Lessee hereby certifies and
represents (hat it has not ereated, does not intend to create and does not expect to benefit from any
entity formed or availed of to avoid the purposes of Section 265(b)(3XC) or (D) of the Code.

{n) Repoirts to State. The Lessce has duly authorized and executed this Lease in
accordance with A.R.S. section 33-301 and has filed with the State of Arizona all reports required
thereunder relating o this Lease.

SECTION 2.2 Representitions. Cosenants and Wivranties of the Bank. The Bank is a national
banking associanon, duly organized. existing and in good standing under and by virtue of the laws of the
United States of America, has the power 1o enter into this Lease. is possessed of lull power to own and hold
real and personal property. and to lease and sell the same. and bas duly authorized the execution and delivery
of this Lease. This [case. constitutes the legal, valid and binding obligation of the Bank. enforceable in
accordance with its terms. except to the extent limited by applicable bankrupiey. insolvency, reoreanization,
moratorium or similar laws or equitable principles atfecting the rights of creditors generally.

ARTICLE Il

AGREEMENT TO LEASE: TERM OF
LEASE: LEASE PAYMENTS

SECTION 3.1 Lease. The Bank hereby leases the Leased Property (o the Lessee. and the Lessee
hereby leases the Leased Property from the Bank. upon the terms and conditions set forth herein.

Concurrently with its execution of this Lease, the Lessee shall deliver 10 the Bank fully completed
documents substantially in the forms attached hereto as Exhibits B, C, D E and F hereto.

SECTION 3.2 Temm. The Term of this Lease shall commence on the date of execution of this Lease.
including delivery to the Bank by the Lessee of fully completed documents in the fonns set forth in Exhibits
B, C. D and E attached hereto. and continue until the end of the fiscal vear of Lessee in effect ai the
Commencement Date (the ~Original Term™). Thereafier. this Lease will be extended for 10 successive
additional periods of one year coextensive with Lessee's fiscal year, except for the last such period which may
be less than a tuli fiscal scar. (each, a “Renewal Tenn™) subject to an Event of Nonappropriation as described
herein below in this Section 3.2 and in Section 3.3(a). with the final Renewal Term ending on February 1.
2027, unless this Lease is terminated as hereinafter provided. The Original Term together with all seheduled
Renewal Terms shall be referred to herein as the “Scheduled Term™ irrespective of whether this Lease is
terminated for any reasen prior to the scheduled commencement or termination of any Renewal Term as
provided herein.

It Lessce does not appropriate fimds for the paviment of Lease Payments due for any Renewal Tern
i the adopted budget of the Lessee for the applicable fiscal yew (an Ly ent of Nonappropriation™), this Lease
8



will terminate upon the expiration of the Original or Renewal Teran then in effect and Lessee shall notify Bank
of such termunation at least ten (10} day s prior to the expiration of the Original or Renewal Term then in effect.

SECTION 3.3 Termination. This Lease will terminate upon the carliest of any of the following

CyCnils]

{a) upon the expiration of the Original Tenm or any Renewal Term of this Lease
iollowing an Event of Nonappropriatios:

{b) the exercise by l.essee ol any option 1o purchase granted in this Lease by which
Lessee purchases all of the Leased Property:

(¢) a default by Lessee and Bank's election to terminate this Lease under Article VI
hercin: or

(d) the expiration of the Scheduled Term of this Lease, the Lessee having made payment
of all Lease Payments accrued to such date.

{®) Lessee may terminate this Lease at any time pursuant to A.R.S. § 38-311, to the
extent applicable.

SECTION 3.4 Lease Pavments.

{a) Time and Amount. During the Term ol this Lease and so long as this [Lease has
not terminated pursuant to Section 3.3, the Lessee agrees to pay to the Bank, iis successors and
assigns. as annual rental for the use and possession of the Leased Property. the Lease Pavments
{denominated into components of principal and interest) in the amounts specified in Exhibit A, to
be due and pavable in arrears on each payment date identified in Exhibit A {or il such day is not a
Business Day, the next succecding Business Day) specified in Exhibit A (the ~Lease Payment
Date™),

(b) Rate on Overdue Pavments. In the event the Lessec should fail to make any of'the
Lease Payments required in this Section, the Lease Payment in default shall continue as an
obligation of the [.essee until the amount in default shall have been fully paid. and the Lessee agrees
to pay the same with interest thereon. to the extent permitted by law, from the date such amount
was originally payvable at the rate equal to the original interest rate payable with respect 1o such
Lease Payments.

{c) Additional Pavments. Any additional payments required to be made by the Lessee
hereunder. including but not limited 1o Sections 4.1. 5.3. and 7.4 of this Lease, shall constitute
additional rental for thic {_cased Property.

SECTION 3.5 Possession of Leased Property Upon Termination. Upon termination of this Lease
pursuant to Sections 3.3(a). 3.3(c) or 3.3(c). the Lessee shall transfer the Leased Property 1o the Bank in
such manner as may be specified by the Bank. and the Bank shall have the right to take possession of the
Leased Property by virtue of the Bank's ownership interest as lessor of the Leased Property, and the Lessee
at the Bank’s direction shalt ship the Leased Property to the destination designated by the Bank by loading
the Leased Property at the Lessee’s cost and expense, on board such carrier as the Bank shall specify.

SECTION 3.6 No Withholding. Notwithstanding any dispute between the Bank and the Lessee,
including a dispute as to the failure of any portion of the Leased Property in use by or possession of the Lessee
to perform the task for which it is leased. the Lessee shall make all Lease Payments when due and shall not
withliold any Lease Pay ments pending the final resolution of such dispute.
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SECTION 3.7 Lease Pavinents to Constitute a Current Qbligation of the Lessec. Notwithstanding
any other provision of this Lease, the Lessee and the Bank acknowledge and agree that the obligation of the
Lessee to pay Lease Payments hereunder constitutes a current special obligation of the Lessee payable
exclusively Trom current and legatly available funds and shall not in any way be construed to be an
indebtedness of the Lessee within the meaning of any constitutional or stalutory limitation or requirement
applicable o the Lessee concerning the creation of indebtedness. The Lessce has not hereby pledged the
general tax revenues or credit of the Lessee to the payment of the Lease Payments, or the interest thereon, nor
shall this [ease obligate the Lessee 10 apphy money of the Lessee 1o the pavment of Lease Payments beyond
the then current Qriginal Term or Renewal Tern, as the case may be. or any interest thereon,

SECTION 3.8 Net Lease. This Lease shall be deemed and construed 1o be a “net-net-net lease™ and
the Lessce hereby agrees that the Lease Payments shall be an absolute net return 1o the Bank, free and clear
ol any expenses, charges or set-oiTs whatsoever, except as expressly provided herein.

SECTION 3.9 Ofiset. Lease Payments or other sums payable by Lessee pursuant to this Lease
shall not be subject to set-off. deduction, counterclaim or abatement and Lessee shall not be entitied to any
credit against such Lease Payments or other suims for any reason whatsoever, including, but not limited to:
{1} any accident or unforeseen circumstances: (1) any damage or destruction of the Leased Property or any
part thercof: (iii) any restriction or interference with Lessce's use of the Leased Property: (iv) any defects,
breakdowns. malfunctions, or unsuitability of the Leased Property or any part thereof: or (v) any dispuie
between the Lessee and the Bank, any vendor or manufacturer of any part of the Leased Property. or any
other person.

ARTICLE V
INSURANCE

SECTION 4.1 [nsurance. lessee, at Bank's option. will either self-insure. or at Lessee’s cost. will
cause casualty insurance, public liability insurance. and property damage insurance to be carried and
maintained on the Leased Property, with all such coverages to be in such amounts sufficient to cover the value
of the Leased Property at the commencement of this Lease (as determined by the purchase price paid for the
Leased Property). and to be in such forms, to cover such risks, and with such insurers. as are customary for
public entities such as the Lessee. A combination of self-insurance and policies of insurance may be wtilized.
Il policies of insurance are obtained. Lessee will cause Bank to be the named insured on such policies as its
interest under this Lease may appear. Subject {o Section 4.2, insurance proceeds from insurance policies or
budgeted amounts from self-insurance as relating to casualty and property damage losses will, to the extent
permitied by law, be payvable to Bank in an amount equal to the then outstanding principal and accrued interest
camponents of the Lease Payments at the time of such damage or destruction as provided by Section 8.1.
Lessee will deliver to Bank the policies or evidences of insurance satisfactory to Bank. if any, together with
receipts for the initial premiums before the Leased Property is delivered to Lessee. Renewal policies. if any
together with receipts showing payment of the applicable premiums will be delivered to Bank at least thirty
(30) davs belore termination of the policies being renewed. By endorsement upon the policy or by
independent instrument fumished to Bank, such insurer will agree that it will give Bank at least thirty (30)
days' writien notice prior 1o cancellation or alteravon of the policy. Lessee will carry workmen's compensation
insurance covering all employees working on, in. or about the Leased Property. and will require any other
person or entity working on, in. or about the Leased Property to carny such coverage. and will furnish to Bank
certificates evidencing such coverages ihroughout the Term of this Lease.

SECTION 4.2 Damage 1o or Destruction of the Leased Property. 1F all or any part of the Leased
Property is lost. stolen, destroyed. or damaged. Lessee will give Bank prompt notice of such event and will,
to the extent permitted by law, repitir or repiace the same at Lessee’s cost. 11 such last, stolen. destroved or
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damaged Leased Property is equipment. it shall be repaired or replaced within thirey (30) dayvs after such event.
I such lost, stolen. destroyed or damaged Leased Property is other than equipment, it shall be repaired or
replaced within one hundred eighty (180) days afier such event. Any replaced Leased Property will be
substituted in this Lease by appropriate endorsement.  All insurance proceeds received by Bank under the
policies required under Section 4.1 with respect to the Leased Property lost, stolen, destroyved, or damaged,
will be paid to Lessee if the Leased Property is repaired or replaced by Lessee as required by this Section. If
Lessee fails or refuses to make the required repairs or replacement, such proceeds will be paid to Bank 10 the
extent of the then remaining portion of the Lease Payments to become due during the Scheduled Term of this
Lease less that portion of such Lease Payments attributable to interest which will not then have accrued as
provided in Section 8.1. No loss, thefi, destruction, or damage to the Leased Property will impose any
obligation on Bank under this Lease. and this Lease will continue in full force and effect regardless of such
loss. theft. destruction. or damage. Lessee assumes all risks and habilities. whether or not covered by
inswance, for loss, thell. destruction, or damage to the Leased Property and for injuries or deaths of persons
and damage to property however arising. whether such injury or death be with respect to agents or employees
of Lessee or of third parties, and whether such damage to property be to Lessee's property or to the property
ol others.

ARTICLEV

COVENANTS

SECTION 3.1 Usc of the Leased Property. The Lessee represents and warrants that it has an
immediate and essential need for the Leased Property to carry out and give effect to the public purposes of
the Lessee, which need is not temporary or expected to diminish in the foreseeable future, and that it expects
1o make immediate use of ail of the Leased Property.

The Lessee hereby covenants that it will install, use, operate, maintain, and service the Leased
Property in accordance with all vendors® instructions and in such a manner as to preserve all warranties and
guarantees with respect (o the Leased Property.

The Lessor hereby assigns to the Lesses. without recourse, for the Term of this Lease, all
manulacturer warranties and guaranties, express or implied. pertinent to the Leased Property, and the Lessor
directs the Lessee 1o obtain the customary services furnished in connection with such warranties and
guaranties at the Lessee’s expense: provided. however, that the Lessee hereby agrees that it will reassign to
the Lessor all such warranties and guaranties in the event of termination of this Lease pursuant to Sections
3.3(a)or 3.3(¢).

SECTION 3.2 Interest in the Leased Property and this Lease. Upon expiration of the Term as
provided in Section 3.3(b) or 3.3(d) hereof, all right, title and mterest of the Bank in and to all of the Leased
Property shall be transferred to and vest in the Lessee. without the necessity ol any additional document of
transfer.

SECTION 3.3  Maintenance. Utilities. Taxes and Assessments.

(a) Maintenance: Repair and Replacement. T hroughout the Term of this Lease. as part
of the consideration {or the rental of the Leased Property, all repair and maintenance of the Leased
Property shall be the responsibility of the Lessce. and the Lessee shall pay for or otherwise arrange
for the payment of the cost of the repair and replacement of the Leased Property excepting ordinary
wear and tear. and the Lessee hereby covenants and agrees that it will comply with all vendors™ and
manufacturers’ maintenance and warranty requirements pertaining to the Leased Property. In
exchange for the Lease Payvments herein provided, the Bank agrees to provide only the Leased
Property, as hercinbelore more specifically set forth,




(b) Tax and Assessiments: _Utility Charges. The Lessee shall also pay or cause to be
paid all taxes and assessments, including but not limited to utility charges, of any type or nature
charged o the Lessee or levied, assessed or charged against any portion of the Leased Property or the
respective interests or estates therein; provided that with respect to special assessiments or other
govermmental charges that may law{ully be paid in installments over a period of years, the Lessee
shall be obligated Lo pay only such installments as are required to be paid during the Term of this
Lease as and when the same become due.

() Contests. The Lessee may, at its expense and in its name, in good faith contest any
such taxes, assessments, utitity and other charges and. in the event of any such contest, may permit
the taxes, asscssmenlts or other charges so contested to remain unpaid during the period of such contest
and any appeal therefrom; provided that prior to such nonpayment it shall furnish the Bank with the
opinion of an independent counsel acceptable to the Bank to the effect that, by nonpayment of any
such items, the interest of the Bank in such portion of the Leased Propeny will not be materially
endangered and that the Leased Property will not be subject 1o loss or forfeitnre. Otherwise, the
Lessee shall promptly pay such taxes, assessments or charges or make provisions for the payment
thereof in form satisfactory to the Bank.

SECTION 54 Modification of the Leased Property.

() Additions. Modifications and Improvements. The Lessee shall. at its own expense, have the
right to make additions. modilications, and improvements to any portion of the Leased Property if
such improvements are necessary or beneficial for the use of such portion o the Leased Property. All
such additions, modifications and improvements shall thereafter comprise pant of the Leased Property
and be subject to the provisions of this Lease. Such additions, modifications and improvements shall
not in any way damage any portion of the Leased Property or cause it to be used for purposes other
than those authorized under the provisions ol State and federal law or in any way which would impair
the exclusion from gross income for federal income tax purposes of the interest components of the
Lease Pavments; and the Leased Property, upon completion of any additions, modifications and
improvements made pursuant to this Section, shall be of a value which is not substantially less than
the value of the Leased Property immediately prior to the making of such additions, modifications
and improvements.

(b) No Liens. Except for Permitied Encumbrances, the Lessee will not permit (i) any liens or
encumbrances to be established or remain against the Leased Property or (ii) any mechanic's or other
lien 10 be established or remain against the Leased Property lor labor or materials fumished in
connection with any addirions, modifications or improvements made by the Lessee pursuant to this
Section: provided that if any such mechanic’s lien is established and the Lessee shalt first notify or
cause to be notified the Bank of the Lessee's intention 1o do so. the Lessee may in good faith contest
any lien filed or established against the Leased Propetty. and in such event may permit the items so
contested to remain undischarged and unsatisfied during the period of such contest and any appeal
therefrom and shall provide the Bank with full security against any loss or forfeiture which might
arise from the nonpayment of any such item, in form satistactory 1o the Bank. The Bank will
cooperate fully in any such contest.

SECTION 3.5 Permits. The Lessee will provide all permits and licenses necessary for the
ownership, possession, operation, and use of the Leased Property. and will comply with all laws, rules.
regulations. and ordinances applicable to such ownership. possession. operation. and use. If compliance
with any law, rule, regulation. ordinance, permit. or license requires changes or additions to be made to the
L.eased Property, such changes or additions will be made by the Lessee ar its own expense.,



SECTION 3.6 Bank's Richt 1o Perform for Lessee. [f the Lessee fails to make any payment or o
satisfy any representation, covenant, warranty, or obligation contained herein or imposed hereby. the Bank
may (but need not) make such payinent or satisfy such representation, covenant, warraniy. or obligation,
and the amount of such payment and the expense of any such action incurred by the Bank. as the case may
be. will be deemed o be additional rent payable by the Lessee on the Bank’s demand.

SECTION 5.7 Bank’s Disclaimer of Warranties. The Bank has plaved no part in the selection of
the l.eased Property, the Lessee having selected the Leased Property independently from the Bank, The
Bank. at the Lessee™s request, has acquired or arranged for the acquisition of the Leased Property and shall
lease the same to the Lessee as herein provided, the Bank’s only role being the facilitation of the financing
of the Leased Property for the Lessee. THE BANK MAKES NO WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO THE VALUEL, DESIGN, CONDITION, QUALITY,
DURABILITY. SUITABILITY, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE LESSEE OF THE LEASED
PROPERTY. OR ANY PORTION THEREQOF. THE LESSEE ACKNOWLEDGES THAT THE BANK
[S NOT A MANUFACTURER OR VENDOR OF ALL OR ANY PORTION OF THE LEASED
PROPERTY. AND THAT THE LESSEE IS LEASING THE LEASED PROPERTY AS IS. In no event
shall the Bank be liable for incidental. direct, indirect. special or consequential damages, in connection with
or arising out of this Lease. for the existence, furnishing. functioning or Lessee's use and possession of the
Leased Property.,

SECTION 5.8 Indemnification. To the extent permitted by applicable law, the Lessee hereby
agrees to indemnify and hold harmless the Bank, its directors, officers. shareholders. employees. agents,
and successors from and against any loss, claim, damage, expense, and liability resulting from or
attributable Lo the acquisition, construction, or usc of the Leased Property. Notwithstanding the foregoing,
the Bank shall not be indemnified for any liability resulting from the gross negligence or willful misconduct
of the Bank,

SECTION 3.9 Inclusion for Consideration as Budger liem. During the Term of this Lease, the
Lessee covenants and agrees that it shall give due consideration, in accordance with applicable taw, as an item
for expenditure during its annual budget considerations, of an amount necessary to pay Lease Payments for
the Leased Property during the next succeeding Renewal Term. Nothing hercin shall be construed to direct
or require that Lessee take or direct that any legislative act be done, or that the Governing Body of Lessee
improperly or unlawfully delegate any of its legislative authority.

SECTION 3.10 Annual Financial Information, During the Terin of this Lcasc, the Lessee covenants
and agrees 10 provide the Bank as soon as practicable when they are available: (i) a copy of the Lessee’s final
annual budget for each fiscal vear: (ii) a copy of the Lessce’s most recent financial statements: and (iii) any
other financial reports the Bank may request from time to time.

ARTICLE VI
ASSIGNMENT AND SUBLEASING

SECTION 6.1  Assignment by the Bank. The parties hereto agree that all rights of Bank hereunder
may be assigned, transferred or otherwise disposed ol. either in whole or in part. including without
limitation transfer to a trustee pursuant 1o a trust arrangement under which the trustee issues certificates of
participation evidencing undivided interests in this Lease and/or the rights to receive Lease Payments
hereunder. provided that notice of any such assignment. transfer or other disposition is given to Lessee.




SECTION 6.2 Assignment and Subicasing by the Lessee. The Lessee may nat assign this Lease
ur sublease all or any portion of the Leased Property unless both of the following shall have occurred: (i)
the Bank shall have consented to such assignment or sublease: and (1i) the Bank shall have received
assurance aceeptable 1o the Bank that such assignment or sublease: (A) is authorized under applicable state
fasw, () will not adversely affect the validity of this Lease, and (C) will not adversely aftect the exclusion
lrom gross income for tederal income tax purpaoses of the interest components of the Lease Payments.

ARTICLE ViI
EVENTS OF DEFAULT AND REMEDIES
SECTION 7.1 Events of Default Defined. The following shall be “events of default™ under this

Lease and the terms “events of default”™ and “default™ shall mean. whenever they are used in this Lease, any
one or more of the following events:

(a) Pavinent Default. Failure by the Lessce to pay any Lease Payment required to be
paid hereunder by the corresponding Lease Payment Date.

(b) Covenant Default. Failure by the Lessce to observe and perform any warranty,
covenant, condition or agreement on its part to be abserved or performed herein or otherwise with
respect hereto other than as referred to in clause {a) of this Section, for a period of 30 days after written
notice specifying such failure and requesting that it be remedied has been given to the Lessee by the
Bank; provided. however, il the failure stated in the notice cannot be corrected within the applicable
peried, the Bank shall not unreasonably withhold their consent to an extension of such time if
corrective action is instituted by the Lessee within the applicable period and diligently pursued until
the default is corrected.

(o) Bankruptey or Insolvency, The [iling by the Lessee of a case in bankruptey. or the
subjection of any right or interest of the Lessee under this Lease 10 any exccution, garnishment or
attachment. or adjudication of the Lessee as a bankrupt, or assignment by the Lessee for the benefit
of creditors, or the entry by the Lessee into an agreement of composition with creditors, or the
approval by a court of comgpetent jurisdiction ol a petition applicable to the Lessee in any proceedings
instituted under the provisions of the federal bankruptey code. as amended, or under any similar act
which may hereafter be enacted.

The foregoing provisions of this Section 7.1 are subjeet to the provisions of Section 3.2 hercof with
respect to nonappropriation.

SECTION 7.2 Remedies on Default. Whenever any cvent of default referred to in Section 7.1
hereof shall have happened and be continuing. the Bank shall have the right. at its sole option without any
further demand or notice to take one or any combination of the following remedial steps:

(a) take possession of the Leased Property by virtue of the Bank™s ownership interest as
lessor of the Leased Property:

(b) hold the Lessee liable for the difference between (i) the rents and other amounts
pasable by Lessee hereunder to the end of the then current Original Term or Renewal Term. as
appropriate, and (ii) the rent paid by a lessee of the Leased Properts pursuant to such lease: and

{c) take whatever action at law or in equity may appear necessary or desirable to enforce
its right hereunder.



SECTION 7.3 No Remedy Exclusive. No remedy conferred herein upon or reserved to the Bank
is intended to be exclusive and every such remeds shall be cumulative and shall be in addition 10 every ather
remedy given under this Lease or now or hercalier existing at law or in equity. No delay or omission to
exercise any right or power aceruing upon any default shall impair any such right or power ar shall be
constried 1w be a waiver thereof, but any such right and power may be exercised from time to time and as
often as may be deemed expedient. In order to entitle the Bank to exercise any remedy resenved to it in this
Article it shall not be necessary 1o give any notice, other than such notice as may be required in this Anicle or
by law,

SECTION 7.4 Agreement to Pay Attornevs’ Fees and Expenses. In the event either party to this
Lease should default under any of the provisions hereof and the nondefaulting party should employ attorneys

or incur other expenses for the collection of moneyvs or the enforcement of performance or observance of any
obligation or agreement on the part of the defaulting party contained herein. the defaulting party agrees that it
will pay on demand to the nondefaulting party the reasonable lees of such attorneys and such other expenses
so incurred by the nondefaulting party.

SECTION 7.5 Waiver of Certain Damages. With respect to all of the reinedies provided for in
this Article VII. the Lessee hereby waives any damages occasioned by the Bank’s repossession of the
l.eased Property upon an event of default.

ARTICLE VIl
PREPAYMENT OF LEASE PAYMENTS IN PART

SECTION 8.1 Extraordinarv_Prepavment From Net Proceeds. To the extent. if any, required
pursuant to Section 4.1 the Lessee shall be obligated to purchase the Leased Property by prepaying the Lease
Payiments in whole or in part on any date. from and to the extent of any Net Proceeds or other money's pursuant
to Article IV hereof. The Lessee and the Bank hereby agree that in the case of such prepayment of the Lease
Payments in part. such Net Proceeds or other moneys shall be credited toward the Lessee's obligations
hereunder pro rata among Lease Payments so that following prepayment. the remaining annual Lease
Pay ments will be proportional to the initial annual Lease Payments

SECTION 8.2 Option to Purchase Leased Property. Subject 1o the terms and conditions of this
Section. the Bank hereby grants an option lo the Lessee to purchase all or a portion of the Leased Property
by paying on any date a price equal to the portion of the outstanding principal component of the Lease
Payments that is allocable to such portion of the Leased Property that is being so purchased. without
premium, plus the accrued interest component of such portion of the Lease Payments to such payment date.
To exercise Lhis option, the Lessee must defiver to the Bank written notice specifving the date on which the
Leased Property is to be purchased (the “Closing Date™). which notice must be delivered to the Bank at
least thirty (30) days prior to the Closing Date specified therein. The Lessce may purchase the Leased
Property pursuant to the option granted in this Section only if the Lessce has made all Lease Payments when
duc (or has remedied any delaults in the payment of Lease Payments, in accordance with the provisions of
this Lease) and all other warranties, representations, covenants, and obligations of the Lessee under this
Lease have been satistied (or all breaches thereof have been waived by the Bank in writing).

Upon the expiration of the Scheduled Term of this Lease and provided that all conditions of the
immediately preceding paragraph have been satisfied (except those pertaining 1o notice), the Lessee shall
be deemed 10 have purchased the Leased Property (without the need for payment of additional moneys} and
shall be vested with all rights and title to the Leased Property.



ARTICLE IX
MISCELLANEOUS

SECTION 9.1 Notices. Unless otherwise specifically provided herein, all notices shall be in
wriling addressed to the respective party as set forth below (or to such other address as the party to whom
such notice is intended shall have previously designated by written notice to the serving party). and may be
personaily served. telecopied. or sent by overnight courier service or United States mail:

Il Bank: if 1o the Lessee:
ZB.NA City of Bisbee
One South Main Street. 177 Floor 18 Arizona Street
Salt Lake Ciny. Utah 84133 Bisbee, AZ 83603
Autention: Kirsi Hansen Attention: Keri Bagley. Finance Director

Such notices shall be deemed to have been given: (a) if delivered in person, when delivered: (b) if
delivered by telecopy. on the date of transmission if transmitted by 4:00 p.m. (Salt Lake Ciry time) on a
Business Dav or. if not, on the next succeeding Business Day; (¢) if delivered by overnight courier. two
Business Davs after delivery to such courier properly addressed; or (d) it by United States mail. four
Business Days afier depositing in the United States mail. postage prepaid and properly addressed.

SECTION 9.2 System of Registration. The Lessee shall be the Registrar for this Lease and the
rights to payments hercunder. The Bank shall be the initial Registered Owner of rights to receive payments
hereunder., [f the Bank transfers its rights to receive pavments hereunder, the Registrar shall note on this Lease
the name and address of the transferee.

SECTION 9.3 Instruments of Further Assurance. To the extent. if any, that the Bank’s interest in
the Leased Property as Lessor under this Lease is deemed to be a security interest in the Leased Property,
then the Lessee shall be deemed to have granted, and in such event the Lessee does hercby grant, a security
interest in the Leased Property to the Bank. which security interest includes proceeds, and this Lease shall
constitute a security agreement under applicable law. Concurrently with the execution of this Lease, the
Lessee has executed, delivered. and filed and/or recorded al) financing statements, UCC forms, mongages,
deeds of trust. notices. filings. and/or other instruments, in form required for filing and/or recording thereof.
as are required under applicable law 1o fully perfect such security interest of the Bank in the Leased Property
{collectively. “Security Documents™).  Attached hereto as Exhibit E are copies of all such Security
Documents. The Lessee will do. execute. acknowledge, deliver and record. or cause 10 be done. exceuted,
acknowledged. delivered and recorded. such additional acts. notices. lilings and instruments as the Bank
may require in its sole discretion 1o evidence. reflect and perfect the title. ownership. leaschold interest,
seeurity interest and/or other interest of the Bank in and to any part or all of the Leased Property, promptly
upon the request of the Bank.

SECTION 9.4 Binding Effect. This Leasc shall inure to the benefit of and shail be binding upon
the Bank and the Lessee and their respective successors and assigns.

SECTION 95 Amendments. This Lease may be amended or modified only upun the written
agreement of both the Bank and the Lessee.

SECTION 9.6 Scction Headings. Section headings are for reference only, and shali not be used
to interpret this Lease,



SECTION 9.7 Severabilitn. In the event any provision of this Lease shall be held invalid or
unenforceable by @ court ol competent jurisdiction, to the extent permitted by law. such holding shall not
invalidate or render unenforceable any other provision hereol.

SECTION 9.8 Lntire Agrcement. This Lease and the attached Exhibits constitute the entire
agreement between the Bank and the Lessee and supersedes any prior agreement between the Bank and the
Lessee with respect to the Leased Property, except as is set forth in an Addendum, if any, which is made a
part of this Lease and which is signed by both the Bank and the Lessee.

SECTION 9.9 Exccution_in_Counterparts. This Lease may be executed in any number of
counterparts. each of which shall be an original and all of which shall constitute but one and the same
instrument.

SECTION 9.10 Arbirration. To the extent permitted by law, any dispute, controversy or claim
arising out of or based upon the terins of this Lease or the transactions contemplated hereby shall be settled
exclusively and linally by binding arbitration. Upon written demand for arbitration by any party hereto,
the parties to the dispute shall confer and attempt in good faith to agree upon one arbitrator. If the parties
have not agreed upon an arbitrator within thirty (30} day s after receipt of such written demand. each party
1o the dispute shalt appoint one arbitrator and those two arbitrators shall agree upon a third arbitrator. Any
arbitrator or arbitrators appoinied as provided in this section shall be selected from panels maintained by,
and the binding arbitration shall be conducted in accordance with the commercial arbitration rules of, the
American Arbitration Association (or any successor organization). and such arbitration shall be binding
upon the parties. The arbitrator or arbitrators shall have no power 10 add or detract from the agreements of’
the parties and may not make any ruling or award that does not conform to the terms and conditions of this
Leasc. The arbitrator or arbitrators shall have no authority to award punitive damages or any other damages
nat measured by the prevailing party’s actual damages. Judgment upon an arbitration award may be entered
in any court having jurisdiction. The prevailing party in the arbitration proceedings shall be awarded
reasonable attorney fees and expert witness costs and expenses.

SECTION 9.1t Apnplicable Law. This Agreement shall be governed by and construed in accordance
with the laws of the State.



IN WITNLESS WHIEREOF, the Bank has caused this Lease to be eaceuted in its name by its duly
authorized officer. and the Lessce has caused this Lease to be executed in its name by its duly authorized

ofTicer. as ot the date first above writien,

213, N.A.. as Lessor

Authorized Officer

CITY OQF BISBEE, as l.essce

Bs: /&\ ¥

\I\\VN\ o

Title



CNHIBIT A

FIXED RATL

LEASE PAYMENT DEBT SERVICE SCHEDULE*

1. Interest. [nterest components payvable en the principal amount cutstanding have been computed at the
rate of 3.230 percent { 3.23 %) per annum caleutated based on actual number of days elapsed during a 360-
day vear.

2, Payment Dates and Amounts,

Puvment Date Principal Component Interest Component Total Lease Pavment

[See Attached Schedule of Paymenis]

A=l



CITY OF BISBEE, ARIZONA

$262,454 EQUIPMENT
Dated: February 7, 2017

LEASE

Debt Service Schedule

BIAZ PUBLICF

“a Division of Zions First Natianal Bank

NCI

AL'SERVICES

Date Principal Coupon Interest Total P+l
08,01:2017 11,353.15 3230% 1,097.34 15,452,490
02:0) 72018 1139725 31.210% 4,053.23 1543250
0812018 11,381.31 3230% 337118 13,452.49
02209 11,768.35 3230% 368414 13,452.49
08012019 11.958.41 3 250% 349408 15.452.49
02012020 12,158.54 1230% 3,300 96 15432.50
08:0172020 1234779 3250% 3,104.71 13,452,350
02012021 12,347.20 3250% 3,903 29 13,4532.49
08:01,2021 12,7498+ 3250% 2,702.63 15,452 49
02.01/2022 1293575 1230% 2.496.74 15.452.49
w3 12022 13,1¢4.58 32500 2,287.31 1345249
024012023 13.377.60 3330 1.074.89 13,432.49
G4 172023 13,393 A5 3230% 1,958 83 13,452.50
B0 2024 1381318 3.230% 1,639.31 15,432.49
14.01/2034 14,83627 1.230% 1.416.23 15.432.30
02052018 14,262.95 3.230% 1,145.54 13,432,495
08052928 14,493,530 3230%% 93519 13,452,459
02;012026 14,722.37 3230% 72513 15,452 30
03/0172026 1496521 3.230% 487.28 15,452 39
02012027 15.206.90 32308 242,39 15,4525
08/01:2027 - 3230% . -

Total §2452,454.00 - §46,595.86 $309,049.86

Yield Statistics

Bond Year Dollars 51242 60
Averaee Life e 5497 Years
Average Cuugon o . 32399993%
het Interest Cost (NICY e e oo 3.2266993%
Tooe bnterest Cos(ToCy 3 2300836%
Bond Yield for Asbutrage Purposzs _ 32300836%
All Inclusive Cost [AICY e 3 2300836%
IRS Form 8038

Net Interest Cast 3 256695,
M erghted Average Motuno 5.497 Years
Eampim asuy | BINGLE PURPCSE | 1112007 | 11 1B




EXHIBIT B

DESCRIPTION OF THE LEASED PROPERTY

One (1) 2018 Freightliner 1085D Vaccon Truck for Public Works
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EXIIBITC

RESOLUTION OF GOVERNING BODY

A resolution approving the form of the Lease/Purchuse Agreement with ZB,
N.A,, Salt Lake City, Utah and authorizing the execution and delivery thereof.

IMhereas. The City Council (the “Governing Body™) of City of Bisbee (the ~Lessee™) has determined
that the leasing of the propenty described in the Lease/Purchase Agreement (the “Lease/Purchase Agreement™)
presented at this meeting is for a valid public purpose and is essential o the operations of the Lessee: and

Hhereus, the Governing Body has reviewed the form of the Lease/Purchase Agreement and has found
the terms and conditions thereot aceeptable to the Lessee; and

[Thereas. either there are no legal bidding requirements under applicable kaw to anange for the leasing
of such property under the Lease/Purchase Agreement. or the Governing Body has 1aken the steps necessary
o comply with the same with respect (o the Lease/Purchase Agreement.

Be it resolved by the Governing Body of City of Bisbee as follows:

SECTION 1. The terms of said Lease/Purchase Agreement are in the best interests of the Lessee for
the leasing of the property described therein,

SECTION 2. The appropriate officers and officials of the Lessee are hereby authorized and directed
to execute and deliver the Lease/Purchase Agreement in substantially the form presented 1o this meeting
and any related documents and certificaies necessary 1o the consummation of the transactions contemplated
by the Lease/Purchase Agrcement for and on behalf of the Lessee. The officers and officials of the Lessee
may make such changes 1o the Lease/Purchase Agreement and related documents and centificates as such
oflicers and officials deem necessary or desirable, such approval to be conclusively evidenced by the
execution and delivery thereof

SECTION 3. The officers and officials of the Governing Body and the lLessee arc hereby
authorized and dirceted o fulfill all obligations under the terms of the Lease/Purchase Agreement.



+h _
Adopted and appros ed this r‘l day of Ff,bYMCLI’L{ . Z.OI_] 3
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STATE OF ARIZONA }
) 58,
COUNTY OF COCHISE }

I, bﬂ.\! cd M. Denith hereby certify that [ am the duly qualified and acting
M G037 of City of Bisbee (the “Lessee™).
(Titlef

1 further centify that the above and foregoing instriment constitutes a true and correct copy of the
minutes of a regular meeting of the governing body including a Resolution adopted at said mecting held on
February 7, 2017, as said minutes and Resolution are officially of record in my possession. and that a copy of
said Resolution was deposited in my office on

In witness wheregf, | have hereunto set my hand on behalf of the Lessee this ‘—Hh day of

-
AR

Print Name \J ;k WA LA‘“_:‘/L

Title .-m;o v




EXHIBITD

Opinion of Lessce’s Counsel

To: ZR.N.A,
One South Mam Sireet, 1 7% Floor
Salt Lake Ciry. Utah 84133

As counsel for City of Bishee (“iessee™), | have examined duly executed originals of the
Lease/Purchase Agreement (the ~Lease™) dated this 7th day of February, 2017, between the Lessee and ZB,
N.AL Salt Lake City. Utah (“Bank™). and the proceedings taken by Lessec to authorize and execute the Lease
(the ~Proceedings™). Based upon such examination as I have deemed necessary or appropriate, | am of the
opinion that:

1. Lessee is a body corporate and politic, legally existing under the laws of the State of Arizona (the
“Stue’).

2. The Lease and the Proceedings have been duly adopted, authorized. executed, and delivered by
Lessee. and do not require the seal of Lessee o be effective, valid, legal. or binding.

3. The governing body of Lessee has complied with all applicable open public meeting and notice
laws and requirements with respect to the meeting at which the Proceedings were adopted and the Lessee's
execution ol the Lease was authorized.

4. The Lease is a fegal. valid, and binding abligation of Lessee. enforceable against Lessee in
accordance with its terms except as limited by the state and federal laws affecting remedies and by bankruptey.
reorganization, or other laws of gencral application affecting the enforcement of creditor's rights generally.

5. Either there are no usury laws of the State applicable to the Lease, or the Lease is in accordance
with and does not violate all such usury laws as may be applicable.

6. Either there are no procurement or public bidding laws of the State applicable to the acquisition
and leasing of the Leased Property {as defined in the Lease) from the Bank under the Lease, or the acquisition
and leasing of the Leased Property [rom the Bank under the Lease comply with all such procurement and
public bidding laws as may be applicable.

7. There are no legal or governmental proceedings or litigation pending or, to the best of my
knowledge. threatened or contemplated (or any basis therefor) whercin an unfavarable decision, ruling or
finding might adverselv afTect the transactions contemplated in or the validity of the Lease.

3. The adoption, execution and/or delivery of the Lease and the Proceedings. and the compliance by
the Lessee with their provisions, will not conflict with or constitute a breach of or default under any court
decree or order or any agreement. indenture. lease or other instrument or any existing law or administrative
regulation. decree or order to which the Lessee is subject or by which the Lessee is or may be bound.

9. Although we are not opining as ta the ownership of the Leased Property or the priority of liens
thereon. it is alsa our opinion that the Security Documents attached as Exhibii E to the Lease are sufficient
in substance, form. and description. and indicated place, address. and method of filing and/or recording. 10
completely and Tully pesfect the security interest in every partion of the Leased Property granted under the

D-1



Lease, and no other filings and/or recordings are necessary 1o fully perfect said security interest in the
Leased Property.

Auomey for Lessee



EXHIBIT L
SECURITY DOCUMNENTS
Please add the following lien holder to the Centilicate of Title:
ZB,N.A.
One South Main Street, 17* Floor

Salt Lake City, UT 84133
Arizona LEletronic Lien Filing #E08094633



EXHIBITF

DELIVERY AND ACCEPTANCL CERTIFICATE

To: Z3. N.A.
One South Main Strect. 1 7% Floor
Salt Lake City. Utah 84133

Reference is made to the Lease/Purchase Agreement between the undersigned (“Lessec™),
and ZB. N.A. (the “Bank™). dated February 7. 2017, (the ~Lease™) and to that part of the Leased
Property described therein which comprises personal property (collectively. the "Equipment™). In
connection therewith we are pleased 1o confirm o you the following:

L. Al of the Equipment has been delivered to and received by the undersigned: all installation
or other work necessary prior to the use thereof has been completed: said Equipment has been
examined and/or tested and is in good operating order and condition and is in all respects
satisfactory to the undersigned and as represemed. and that said Fquipment has been accepted by
the undersigned and complies with all terms of the Lease. Consequently. vou are hereby authorized
to pay for the Equipment in accordance with the terms ol any purchase orders for the same.

2 In the future. in the event the Equipment fails to perform as expected or represented we
will continue to honor the Lease in all respects and continue to make our rental and other payments
thereunder in the normal course of business and we will look solely to the vendor. distributor or
manufacturer for recourse.

3. We acknowledae that the Bank is neither the vendor nor manufacturer or distributor of the
Equipment and has no control, knowledge or familiarity with the condition. capacity, functioning
or other characteristics of the Equipment.

4. The serial number for each item of Equipment which is set forth on Exhibit "B to the
Lease is correct.

This centificate shall not be considered o alter, construe, or amend the terms of the Lease.

Lessee:

{Authorized Signature)

Date: _Zlg_l\_)__




Form 8038"‘G

(Rey. September 2011)

Department ¢t the Treasury
internal Revenue Service

> Under Internal Revenue Code section 149(a)
» See separate Instructions.

Information Return for Tax-Exempt Governmental Obligations

o118 Ne, 1545-0720

Caution: If the issue price is under §100,000, use Form 8038-GC.

Reporting Authority

I Amended Return, check here » {1

1 fssuer's name

City of Bisbee

2 Issuer's empicyer idenbl.cation numeer (1)
86-6000235

Ja Mame of cersan {piher than «suer) W th wnom tne IS may commun.cate abaut tnig return {sea iNstrug: ons)

Brian Baleman

3b Te'enhcne numker of other person shown on Ja
B01-844-7874

4 Number ang streed (or 2.0, cox it mad 15 not deavered 10 $iresl adtress) Reoomysuile 5 Regpon rumber (For IAS Use Only)

One South Main Sireet 1700 13] |
6 Cay, town, or cost oice, state, ang 2IF coce T Date of issue

Sait Lake Cily, Ulah 84133 0210772017
B Name of s5ue 8 CUSIP number

Lease/Purchase Agreement None

102 Mame ard tle of cliicer or other amployee of tne 1ssuer wnom tne IRS may cal {er mere infermat.on (3ee
instructions)

Keri Bagley - Finance Directar

10b Teiepnone number of alficer ar gtner
emaloyea shown on 104

520.432-6008

EEXTI Type of Issue (enter the issue price}. See the instructions and attach schedule.

11 Education . 11 0! oo
12  Health and hcspnlal 12 o]l oo
13 Transporiation 13 o 00
14  Public safety . 14 o| oo
15  Environment {including sewage bonds) 15 0| 00
16 Housing 16 0| 0o
17 Utilities 17 o] oo
18  Other. Descrihe P Vaclor Truck for Publ:c Works 18 262,454| 00
19  If obligations are TANs or RANs, check only box 18a » O

If obligations are BAMs, check only box 18b » ]
20  If obligations are in the form of a lease or installment sale, check box »
Part Description of Obligations. Complete for the entire issue for which this form is being filed.

{a) Fsnal matunty cale {b] Issue price el ;‘i::e:"xi:g:o" a\Sr'a:f:rgl::E?iiy [e) Yielg
21 0210112027 252,454 262,454 5.497 vears 3.2300 o4
P Uses of Proceeds of Bond Issue {including underwriters’ discount)
22  Proceeds used for accrued interest .o 22 o] oo
23  Issue price of entire issue (enter amount from line 21 cqumn (b)) . .. 23 262.454| 00
24  Proceeds used for bond issuance costs (including undenwriters’ discount) . 24 0| oo
25  Proceeds used for credit enhancement . . 25 0} ©o
26 Proceeds allocated to reasonably required reserve or feplacemenl rund 26 0| 00
27  Proceeds used {o currently refund prior issues 27 0| oo
28  Proceeds used {o advance refund prior issues 28 0| oo
29  Total {add lines 24 through 28} . 29 o] oo
30 Nonrelunding proceeds of the Issue (sublract lme 29 from lme 23 and enter amount here) 30 262,454 00
[ Description of Refunded Bonds. Compiete this part only for refunding bonds.

31  Enter the remaining weighted average malurity of the bonds to be currently refunded . » NiA years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . » NIA years
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . N NIA
34  Enter the date{s) the refunded bonds were issued P gaCDYYYY NiA

For Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 637738

Form B038-G (Rev. 9-2011)



Form BO3E-G [Aev. 9 2013} Page 2

m Miscellaneous

Enter the amount of the state volume cap allocated to the issue under section 141(b)(5} . . . . 35 NiA
aaa Enter the amount of gross proceeds invested or to be invested in a guaranteed investment coniract
(GIC) (see instructions) . . . . . e e e 36a NiA
b Enter the final maturity date of the GIC » NIA
¢ Enter the name of the GIC provider NIA
37 Pooled financings: Enter the amount of the prcceeds of this issue that are to be used to make loans
lo other governmentalunits . . . . . . . . . . R a7 NIA
3Ba |f this issue is a loan made {rom the proceeds of another Iax~exemp1 issue, check box b I:l ard enter the fcllowing information:
b Enter the date of the master pool obligation» N/A
€ Enter the EIN of the issuer of the master pool obligation » MIA
d Enter the name of the issuer of the master pocl obligation » NIA
38  If the issuer has designatad the issue under section 265(b)(3)(B)(ij(IIN (small issuer exception), checkbox . . . . » [7]
40 i the issuer has elected to pay a penaity in lieu of arbitrage rebate, check box . . . O
41a If the issuer has identified a hedge, check here » [ and enter the following Informatron
b MName of hedge pravides» N/A
¢ Type of hedge > N/A
d Term of hedge > N/A
42 i the issuer has superintegrated the hedge, check box . . . . R
43 If the issuer has established written procedures to ensure that all nonquahf:ed bonds of thls issue are remediated
according to the requirements under the Code and Regulations (see instructions}, checkbox . . . . . . N N
44 |l the issuer has estabiished written procedures to monitor the requiraments of section 148, checkbox . . . . . » [

45a |t some porticn of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . . N & NIA
b Enter the date the official intent was adop!ed > NiA

enalties of perjury, | dec: 8 that | nave examined this ratuen and accompanying schedules and statements, and to tne best cf my knowledge

Signature ccmcle!e | urtrer declare tnat | consent to the IRS's digclosure of the 1ssaer's return informabion, as nocessary to
and uthor.zed acave.
Consent -~ > \g VY ¢
Signafore-dl 1ssuer's authorized regresentatve Dale Type or prnt name and Lile
aparer’ N

Paid Prnt/Tyce oraparer's name Freparer s s:gnature Date Check D i PTl
Preparer Kirsi Honsen self-employed P01881383
Use Only [frmsname » 28, N.A. Firm s EIN # 87-0189025

Firm & address »  One South Main Street, 17th Floar, Salt Lake City, Ulah Phane no 801-844.776%

Ferm BO38-G (Rev. 9-2011)



Form W' 9

(Fev. Decemeer 2014)

Cegartren: of 12 Treasury
Irierna Aevence Servee

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

L oY Pasloee

T HaTe [as shown on your ingome tax réturn). Hame 5 regured on this ae; ¢o not leave t6 Lne Suans

2 Bus ress nathesdisregarded ently nare I dfferent ficm aceve

D Incividual/scle precrator ar [:} C Cercoration

single-memper LLC

tne tax c.asslicaten of tne s.ngte-meinter awner.

3 Checx acgrograte oox for lederal tax class.ficat.on: cneck enly ane of e fellowing seven boxes
Clscorporaten [ Partaorsmp

E] L eg inoikity comeany. Eater tne tax classidicalien (C=C ¢2rgoraten. S=5 cerporation, P=gartnersnisy »
Note, For a single-member LL.C that s digregarded, do nci check LLC: cneck the apcropriate cex = the line abave for

4 Exempuens codes azoly cniy (o
certan enliies. not individuals: sea
ingtract.ong oo poge 3k

Expmat payee code if any)

|:| Trust/aslate

Exempt.on from FATCA reporting
cade {f any}

PR EY M 4SS e tta e Sntn e e U 0

E Other (ses instructicns) P ﬁ’) LW \-\"','_"\ o \ \'\"(_il

5 Address {numper. street, and apt. cr sute ne.j

WP Acizeome, =

Requester's name and address {ootional)

8 C.ty. state. and ZIP code

Siames AZ 2395102

Print or type
See Specific Instructions on page 2.

7 L'st accocunt numoer(s) here {cptanal}

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on fine 1 to aveid
backup wathholding. For individuals, this 1s generally your social security number (8SM). However, fera
rasident alien, sole preprietar, or disregarded entity, see the Part | instructions on page 3. For ather - -
entities, it is your employer identification number {(EIN). Il you do not have a number, see How lo gel a

TIN an page 3.

Nate. If the account is in more than one name, see the instructicns for fine 1 and the chart on page 4 fer

guidelines an whose number tg enter.

Social security number

or
Employer idendification number

Tl “lLiojo |09

(9
O

B2 Certification

Under penaities of perjury, | certify that

1. The number shown on this form 1s my correct taxpayer identification number (or | am waiting for a numkber te be issued o me}, and

2. | am not subject la backup withholding because; {a) | am exempt fram backup withholding, or (bj | have not been notified by the Internal Revenue
Service {IRS} that | am subject to backup withhelding a5 a result of a failure to report all interest or dividends, or (¢} the IRS has notified me that | am

no longer subject io backup withholding: and

3. tam a uU.S. ¢itizen or other U.S. person {defined below). and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct

Certification instructions. You must cross cut item 2 above If you have been notified by Lhe IRS that you are currently subject to backup withhelding

hecause you have failed to report all intesest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage

interest paid, acquisinonment of secured property, cancellation of debt, contributions ta an individual retirement arrangement {IRA), and
ther

generally, payments
instructions on page 2

interest and divideQds, you are nol required to sign the certification, but you must provide your carrect TIN. See the

Sign
Here

Signature of M
U.5. peraocn >
e

ouer 2 IR} 17

General Instructions
Secton references are to the Internat Revenue Code unless othenwrise noted,

Fulurae developments. Infcrmaticn about deve'ocpments affecting Form W-3 [sucn
as legis'ation enacted after we release it} 13 at iwvav.irs. govifng

Purpose of Form

Anrgwicudl or entity (Form W-3 requester) who is requred to fle an informat on
retarn with the [RS must obta:n your correct taxpayer dentificat:on number (TIM)
which may be your socai secanty numeer (SSM), ndividual taxpayer ‘dentification
aumter [1TIN), adagtion taxoayer dentl.caton nameer {ATINY, or employer
dentdicatan numeer [EIN}, 10 reccn on an nlonmat on return the ameurt pad to
you, or giner amount recortac.e on onsnformat on retun Examo.es of infarmation
returns neiuce bdt are net hmaed (g, tne follownng:

o Farm 103S-INT [(intarest eprted of cad)

s Form 1048-Div (dwvidends. nchuding those {rom stocas or mutual fundsp

* Form 1099-AMISC (vangus types cf .ncome, pries awards, or gross Sroceadsi
» Form 1022-8 (steck or metaal fund sales and cenan olner transactons Gy
oraxers)

+ Form 1099-8 (proceeds from real esiate fransact-ons)

» Form 10%99-K {mercnant card and thrd garty network r3nsystons)

* Form 1G98 (home mortgage interest], 1098-E (student Ican interest), 1098-T
{twstion}
* Form 1099-C {conceled dept)
* Form 1099-A (aeguisition or apandonment of secured property)

Usa Form W-9 only d you ara a U.S, person (including a resident aiien), to
pravide your correct TIN.

1# you da not returm Form /-8 to the requester with a TIN, you might be subfect
o backup withhoiding, Ses Yvhat is backup withtioicng? on page 2

By s;grung tne filed-out forn. you:

1. Certify that tha TIN yau are giving is correct {or you are waikng fer a nurtter
1o be issued),

2. Certify tnat you are not sutiect 16 baciup w thhalding, er

3. Claim gaempion from pacup withholding if you are a U 5. exempt poyes.
aocicable, you are a'so certfying tnat as a U 5. person, your afocatla share cf
any pasinersnip income froma U S trade or cusiness ‘s not suzject to the
withne'ding tax on loreign partness snare of elfectvey connected income, and

4. Cerufy that FATCA code{s) entered on ths faem 4 any) indicating that you are
exempt fram the FATCA reccrting, is correct, See What is FATCA reparting? an
page 2 for luriher mlormation.

Cat. Mo, 10231X%

Form W-9 |Ray, 122014



