Sponsored by: Hernstadt

CITY OF MARATHON, FL.ORIDA
RESOLUTION 2010-119

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, WAIVING THE CITY'S PURCHASING POLICIES
AND PROCEDURES AND APPROVING SOLE SOURCE LEASE
AGREEMENT WITH SANDS OF THE KEYS FOR A COMBINATION
PLOTTER-SCANNER; AUTHORIZING THE CITY MANAGER TO
EXECUTE THE AGREEMENT AND APPROPRIATE FUNDS ON BEHALF
OF THE CITY; AND PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, pursuant to Resolution 2003-134, the City Council of the City of Marathon,
Florida (the "City"), adopted Purchasing Policies and Procedures after determining that it was
fiscally prudent and in the best interests of the City's residents for the City to adopt policies and
procedures for City employees and officials regarding the purchasing and acquisition of contractual
services, equipment, goods, professional services and other similar types of services; and

WHEREAS, the City may waive competitive bidding in the event that "only one vendor
possesses the unique and singularly available capability to meet the requirement"; and

WHIEREAS, the City’s current plotter and scanner are aging and becoming a continuing
maintenance problem; and

WHEREAS, City staff has investigated options for a resolution to the problem, uvltimately
obtaining three price quotes for combination plotter-scanners from Sands of the Keys, the only
supplier in the area for the plotter-scanner machine the City needs; and

WHEREAS, the City Manager recommends that the City lease a Canon scanner/plotter
combination with maintenance contract, the City Council waive the City's purchasing policies and
procedures due to the sole source status of the vendor on Exhibit "A."

NOW, THEREFORE, BEIT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MARATHON, FLORIDA, THAT:

Section 1. The above recitals are true and correct and incorporated herein.

Section 2. Based upon the recommendation of the City Manager the City Council finds
that sole source vendor lease of a plotter-scanner is in the best interest of the City.

Section 3. The City's purchasing policies and procedures are hereby waived and the City
Council hereby approves the lease agreement for the provision of plotter-scanner combination, a
copy of which is attached as Exhibit “A,” together with such non-material changes as may be



acceptable to the City Manager and approved as to form by the City Attorney. The City Manager is
authorized to execute the agreement and expend budgeted funds on behalf of the City.

Section 4. This resolution shall take effect immediately upon its adoption.

PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, THIS 13" DAY OF DECEMBER, 2011.

THE CITY OF MARATHON, FLORIDA

é{f/ Y 2>

A "-'&7

7
Pete W’()%hington, Mayor

AYES: Cinque, Keating, Ramsay, Snead, Worthington
NOES: None
ABSENT: None
ABSTAIN:  None

ATTEST:

b%wda Clovwe

Diane Clavier, City Clerk

(City Seal)

APPROVED AS TO FORM AND LEGAL SUFFICIENCY FOR THE USE
AND RELIANCE,OF THE CITY QF MARATHON, FLORIDA ONLY:

City Attorgey j



EXHIBIT A — (Copy ~ To be replaced with Original)



Canon

Canon Financial Services, Inc, ('CFS" Municipal Fiscal Funding Addendum
14904 Collections Center Dr. Agreement
Chicago, lllincis 60693 Number:

Agreement

Date:

GOVERNMENTAL ENTITY

Complete Legal Name

("Customer™)

THIS ADDENDUM WILL BE OF NO FORCE OR EFFECT IF THE CUSTOMER IS NOT A
STATE OR A POLITICAL SUBDIVISION OF A STATE WITHIN THE MEANING OF SECTION
103(C) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED.

The Customer warrants that it has funds available to pay the lease payments ("Payments”)
payable pursuant to the lease agreement (the "Agreement") between Customer and CFS until
the end of its current appropriation period and warrants that it presently intends to make
Payments in each appropriation period from now until the end of the Agreement. The officer of
the Customer responsible for preparation of Customer's annual budget shall request from its
legislative body or funding authority funds to be paid to CFS under the Agreement, If
notwithstanding the making in good faith of such request in accordance with appropriate
procedures and with the exercise of reasonable care and diligence, such legislative body or
funding authority does not appropriate funds to be paid to CFS for the Equipment, Customer
may, upon prior written notice to CFS, effective upon the exhaustion of the funding authorized
for the then current appropriation period, return the Equipment to CFS, at Customer's expense
and in accordance with the Agreement, and thereupon, Customer shall be released of its
obligations to make Payments to CFS due thereafter, provided: (1) the Equipment is returned
to CFS as provided for in the Agreement, (2) the above described notice states the failure of
the legistative body or funding authority to appropriate the necessary funds as the reason for
cancellation; and (3) such notice is accompanied by payment of all amounts then due to CFS.
In the event Customer returns the Equipment pursuant to the terms of this Addendum and the
Agreement, CFS shall retain all sums paid by Customer. Customer's Payment obligations
under this Agreement in any fiscal year shall constitute a current expense of Customer for
such fiscal year, and shall not constitute indebtedness or a multiple fiscal year obligation of
Customer under Customer's state constitution, state law or home rule charter. Nothing in this
Agreement shall constitute a pledge by Customer of any taxes or other monies, other than as
appropriated for a specific fiscal year for this Agreement and the Equipment.

The undersigned represents and warrants to CFS that all action required to authorize the
execution and delivery of this Addendum on behalf of the above referenced Governmental
Entity by the following signatory has been duly taken and remains in full force and effect. CFS
may accept a facsimile copy of this Addendum as an original for all purposes.

ACCEPTED
Canon Financial Services, Inc. Customer —
By oy AT bl 1t Y
Title prined Name_ 00K 1. Yernsudd
Date Title ¢ -'\Js‘\fii Al CU’\OLC@Q..(

CF38-2020 (02/08)




Cano

Canon Financlal Services, Inc, (CF5")

REMITTANCE ADDRESS: P.O. Box 4004 MUNICIPAL LEASE AGREEMENT AGREEMENT
Carol Stream, lllinpis 60197-4004  (800) 220-0200 CFS-1045 (04/07)
CUSTOMER (FULL LEGAL NAME) 0BA PHONE
CITY OF MARATHON (‘Customer) 305-743-0033
BILLING ADDRESS ary COUNTY STATE P
9805 Overseas Highway Marathon Monroe FL 33050
EQUIPMENT ADDRESS Y COUNTY STATE e
Same as Above
EQUIPMENT INFORMATION NUMBER AND AMOUNT OF PAYMENTS
Quanfity | Serial Number ! MakefModelDescriplion Number of Payments Telal Payment *
1 imagePrograf 750 MFP Solution 63 396.83

Term (nmonths) 63 * Pius Applicable Taxes
Payment Frequency

[3] Monthy T quartery  [] other:

THIS AGREEMENT IS EFFECTIVE ONLY UPQN SIGNING BY BOTH PARTIES. THIS AGREEMENT S NON-CANCELABLE BY CUSTOMER

ACCEPTED
CANON FINANCIAL SERVICES, INC.
By:
Title:
Cate: Printed Name: =
To: Canon Financial Services, Ing.  {'CFST) ACCEPTANCE CERTIFICATE / f
The Customer certifies thal (a) the Equipment referred to In the above Agreement has been received, {b) installation has been completed, (c) the Equipment has been examined by Customer and is i

good operating order and cendition and is, in all respects, sallsfactory to the Cuslomer, and (d) the Equipment iy’ imevocably accepted by the Customer for alf purposes under the Agreement. Accordingly, Customer
hereby authorizes billing under this Agreement,

Signature: X Printed Name:
Title {if any): Date:
o TERMS AND CONDITIONS .
1. AGREEMENT: CFS leases fo Customer, a Municipality Istale name or polilia! subdivision o agency] of Florida [Stale name] with its chief execulive offie at

. and Customer teases from CFS, with its place of business at 158 Gaither Drive,
Suite 200, Mounl Laurel, New Jersey 08054, all the equipment dascribec above, together wilh all replacemant parls and substiutions for and additions to all such equipment (lhe "Equipment’), upos the terms and
conditions set forlh in this Lease Agreement {"Agreement”). The amsunt of each Payment is based on e suppliers hest estimate of the cost of the Equipment. Such Paymanls wil be adjusted upward or downward
if the actual total cost of the Equipment inciuding any sales ¢r use 1ax, is more or less than the estimate and, in that event, Gustomer authorizes CFS o adjust such Payments by up to fiffeen percent {15%).

2, AGREEMENT PAYMENTS: Customer agress to pay to CFS, as invoiced, during the term of this Agreement, {a) the Payments specified under "Number ard Amount of Paymenls” above, and (b} such other
amounts permitied hereunder as invoiced by CFS {"Payments®) and (c) on Schedule 1 attacked hereto. Such Payments are comprised of the principal and interest thereon,

3. APPLICATION OF PAYMENTS: All Payments received by CFS from Customer under this Agreement will be appiied to amounts due and payable hereunder chronclogically, based on the date of CFS's charge
shown on the invoice for each such amount and ameng amounts having the same date in such order as CFS, in its discretion, may determine.

4. TERM OF AGREEMENT: Tha ferm of this Agreement shall commence on the date (he Equipment is delivered to Customer, provided Customer executes CFS' Acceptance Certificale or othervise accepts the
Equipment as specified in this Agreement. The term of this Agreement shalf end, unfess sooner terminated by CFS after an event of default or under the Fiscat Funding provision, when all amounls required to be paid
by Customer under this Agreement have been paid a3 provided, Excepl as set forth herein, Customer has no right to return the Equipment to CFS.

5. NO CFS WARRANTIES: CUSTOMER ACKNOWLEDGES THAT CFS IS NOT A MANUFACTURER, DEALER, OR SUPPLIER OF THE EQUIPMENT. CUSTOMER AGREES THAT THE EQUIPMENT 1S LEASED

"AS IS" AND 1S OF A SIZE, DESIGN AND CAPACITY SELECTED BY CUSTOMER. CFS HAS MADE NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE SUITABILITY OR DURABILITY OF THE
EQUIPMENT, THE ABSENCE OF ANY CLAIM QF INFRINGEMENT COR THE LIKE, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT
INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Any warranty with respect to the Equipment made by the supplier,
dealer, or manufacturer is separate from, and is not a part of, this Agreement and shall be for the benefit of CFS, Customer, and CFS's purchaser or assignee, if any. Solong as Gustomer is not in breach or defaull
of this Agreement, CFS assigns to Customer, salely for the purposes of making and proseculing any such ¢laim, the rights it any, which CFS may have against the suppfier, dealer, or manufacturer for breach of
warranty or other representation resgecting any item of Equipment. CUSTOMER ACKNQWLEDGES AND AGREES THAT NEITHER THE SUPPLIER NOR ANY DEALER IS AUTHORIZED TO WAIVE OR ALTER
ANY TERM OF THIS AGREEMENT. OR MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THIS AGREEMENT OR THE EQUIPMENT ON BEHALF OF CFS.

§. FISCAL FUNDING: The Customer warrants that it has funds available to pay Payments payabie pursuant 10 this Agreement until the end of ils current approgriation period and warrants that it presendly intends to
make Paymenls in each appropriation ;;__:eriod from now until the end of this Agreement. The officer of the Customey responsible for preparation of Customer’s annual budget shall request from ils legistative body or
funding authorily funds to e paic to CFS under this Agreesment. if notwithstanding the making in good faith of such request in accordance wilh appropriate procedures and with e exercise of reasonable care and
diligence, such iegistative body or funding aulhority does not appropriate funds to be paid to CFS for the Equipment, Customer may, upan prior wrilten nolice o CFS, effectve upen the exhaustion of he funding
authorized for the then current appropriation periog, return the Equipment to CES, at Cuslomer's expense and in accordance with this Agreement, ang thereupon, Customer shalt be released of ils obligation to make
Payments to CFS due thereafler, provided: (1) the Equipmentis returned to CFS as provided for in the Agreement; (2) the above described notice states the failure of the legislative body or funding authority fo
appropriate the necessary funds s the reason for cancellation; and {3) such nolice is accompanied by payment of all amounts then due to CFS under this Agreement. Ir the event Customer returns the Equipment
pursuant to tha terms of this Agreement, CFS shall rataln il sums paid by Customer, Cuslemer's Paymentobligations under this Agreement in any fiscal year shall conslitute a current expense of Customer for such
fiscal year, and shall ot constitute indebtedness or a multiple fiscal year obligation of Customer under Customer’s state constitution, stale law or htme rule charter. Nothing in this Agreemant shall constilute a
pledge by Customer of any taxes or other menies, other than as appropriated for a specific fiscal year for this Agreement and the Equipment.

1. ACCEPTANCE; DELIVERY: Customer’s execufion of the Acceptance Certificale, or Customer's provision to CFS of other written confirmation of its acceplance of the Equipment, shali canclusively establish that
the Equipment has been dalivered to and acc%)led by Custorer for all purposes of this Agreement and Customer may niot for any reason revoke Lhat acceptance; however, if Customer has rof, within ten {10) days
alter deflivery of the Equipment, defivered to CFS written notice of any non-acceptance of the Equipment, specifying the reasons therefore and specifically referencing this Agreemant, Customer shall be deemed to
have imevocably accepled the Equipment. CFS is the lesser and Customer is the lessee of the Equiprent under this Agreement. As between CFS and Cuslomer only, this Agreement shall supersede any Custemer
purchase order inits entirety. Cuslomer agrees to waive any right of specific performance of his Agreement and to hold CFS hamnless from damages il for any reason the Equipment is not delivered as ordered, if the
Equipment is unsatisfaclory or if CFS does not execute this Agreement. Customer agrees that any delay in delivery of the Equipment shall not affect the validily of this Agreement.

8. LOCATION; LIENS; NAMES; OFFICES: Customer shall not move the Equipment from the location specified herein except with the prier writien consent of CFS. Customer agrees that it will keasp the Equipment
free and clear of all clzims and liens other than thase created as a result of this Agreement. Customer’s legal name (as set forth in its constituent gocuments filed with the appropriale govemmental office or agancy)
is setforlh herain. Upon request, Customer will defiver to CFS certified constituent documents. The chief executive office of Customer is located at the address set forth herein, Gustemer will aot change ils name or
the k_)c::’h'on of ils cl]ielf execulive office unless CFS has been given at least 30 days prior written notice thereof and Customer has executed and delivered to CFS such finanging slalements and other instruments
required or appropriale,

9. USE; FINANCING STATEMENTS: Customer shall comply wilh ali laws or regulalions relaling fo the vse or maintenance of the Equipment. Customer shall put the Equipment only to the use contemplated by the
manufacturer of such Equipment. Cuslomer authorizes CFS (and any third party filing service designated by CFS) to execule and file, {a) financing slatements evidencing the interest of CFS in the Equipment, (b}
cnntinulgtion ?taternenls in respect thereof, and (¢) amendments (including forms conlaining a broader description of the Equipment than the description set forth hereir) and Customer irrevacably waives any right to
nolice lhereaf. : .

CFS5-1045 {04/07) SEE REVERSE SIDE FOR ADDITIONAL TERMS AND CONDITIONS. 'N"i*\;\‘__._
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10, INDEMNITY: Customer agrees to reimburse CFS for and to defend GFS against any claim for losses or injury caused by the Equipment. This Seclion shall survive termination of this Agreement,
11, MAINTENANCE; ALTERATIONS: Customer will keep ang maielain the Equipment in good working order and shall, at Customer's expense, supply and instalt all zeplacement parls and accessodies when required 1o
maintain the Equipment in good working condition. Customer shall nol, without the prior witlen consent of CFS, make any changes of substilutions to the Equipment. Any and all replacement parts, accessones,
authurized changes ancior substitutions for the Equipment shall become part of the Equipinent and subject to the lerms of this Agreement.
12, TAXES; OTHER FEES AND CHARGES: CUSTOMER SHALL PAY AND DISCHARGE WHEN DUE AL LICENSE AND REGISTRATION FEES, ASSESSMENTS, SALES, USE, PROPERTY AND OTHER TAXES,
AND OTHER EXPENSES AND CHARGES, together with any applicable penatties, interest, now of alany tme impased upon any ilem of the Equipmenl, the Paymenls payable under this Agreement, or Custorner's
performance of non-performance of ils obligatians hereunder, whether payable by or assessed i CFS or Customer, If Customer fails to pay any fees, assessments, taxes, expenses, of charges as requirad by the
Agreement, CFS shalt have the sight but not the obligation to pay those fees, assessments, laxes, expenses, or charges, If such payments are made by CFS, Customer shall promptly reimburse GFS, upon demand, for
all such payments made plus administration fees and costs, if any, Customer acknowledges thal where required by law, CFS wil file any notices and an parsonal property taxes levied on the Equipment, Customer shal
reimburse CFS for {he expense of personal property taxes as invoiced by CFS and pay FS a processing fee not to exceed $50 Ser year per ftem of Equipmant which is subject to such tax. Customer agrees that GFS
has not, and will not, render tax advice to Customer ard that the gaymentoi such laxes is an administalive act. ON THE DATE OF THE FIRST SCHEDULED PAYMENY AND THE DATE OF THE FIRST SCHEDULED
E%E%S%{Ngé%ggﬁ ADDITION OF ANY EQUIPMENT, CUSTOMER SHALL PAY TO CFS AN ADMINISTRATIVE FEE. IN THE AMOUNT OF $65, TO REIMBURSE CFS FOR ITS ADMINISTRATIVE AND
13. INSURANCE: Customer, al its sole cos! and expense, shall obtain, maintain and pay for Sa) insurance against the loss, theft, or damage to the Equipment for the full replacement value thereof, and (b) comprehensive
public fiability and property damage insurance. Ali such insurance shali provide for a Geductible not exceeding 365,000 and bein form and amount, and wilh companies satisfactory to CFS, Each insuror providing sugh
insurance shall name CFS as addilional insured and loss payes and provide CFS thirty {30) days writler: nolice before the policy in question shall be materially altered or canceled. Customer shall pay fre premiums for
such insurance, shall be responsivie for all geductible portions thereof, and shall deliver certificales or clher evidence of insurance to CFS, The proceeds of such insurance, at the opion of GFS, shali be applied to (a)
reptace or repait the Equipment, or (b} pay CFS the "Remaining Lease Balance.” For purposes of this Agreement, the *Remaining Lease Balance" shall be the sum of: {) all amounts then owed by Cuslomat to CFS
under this Agreemens; {i7 the present value of alt remaining Payments for the full term of this Agreement, plus (i) any applicabla taxes, expenses, charges and feas, For purposes of determining present value under this
Agreement, Payments shall be discounled at 6% per year. Customer hereby appoints CFS as Customer's attomney-in-fact to mmake claim for, 1eceive payment of, ang execule and endorse alt documents, checks, or drafls
for any loss or damage under any such insurance poley. If within ten (10) days atier CFS's request, Cusfomer fails to deliver salisfactory evidence of such insurance lo CFS, then GFS shafl have the right, but not the
duty, lo obtain insurance wilh respect to the Equipment satisfactory o GFS, al the expense of the Customer. Customer hereby agrees that CFS shall be entitied to retain any fees samed by i in gonnection with any
insurance cbiained ander this Agreement.
14, LOSS DAMAGE: Customer assumes and shall bear the entire isk of loss, theft of, or damage o the Equipment from any cause whatsoever, effeclive upon delivery to Custoner. No such loss, theft or damage shal
relieve Customer of any obligation under this Agreement. In the event of damage 1o any ftem of Equipmeant, Customer shall immediately repair such damage at Customer's expense. If any tem of Equipment is ks,
stoten, or damaged beyond repair, Customer, at the option of CFS, wil {a) reptace the same with like equipment in a concition acceftable 1o CFS and convey clear fitla o such equipment to CFS {such equipment vl
become "Equipment” subject to the terms of fhis Agreement), or (b) pay GFS the Remaining Lease Balance. Upan CFS's receipt of the Remaining |.ease Batance, Gustomer shalt be entitied to whatever interest CFS
may have i such item of Equipment, in s then condition ang location, without warranties of any kind.
15, DEFAULT: Any of the foiowing events or conditions shall gonstlute an Event of Default under this Agreement: (a) if Gustomer defaults in the payment when due of ny indebledness of Customer to CFS, whether or
not arisig from this Agreement, without notice or demand by CFS; {b) if Customer or any Guarantor ceases doing business as a going coneem, {c} if Customer or any Guarantor becomes insolvent or makes an
assignment for the penefit of creditors; {d} if a pedilion or proceeding s flled by ar against Customer or any Guarantor under any bankiupley or insalvency law; {6} if a recaiver, tustee, conservalor, or iquidaler is
appointed for Customer, any Guarantor, or any of Customer's property, (1) if any stalemenl, representalion or warranty made by Customer or any Guaranlor to CFS is incomect in any material respec; of {g) # Customer or
any Guarantor defaults under any ioan or credit sgreement; or {n} if Customer or any Guarantor who is a nalural person dies.
16. REMEDIES: Upen the happening of any one or more Events of Default, CFS shall have the right to exercise any one or al of the foliowing remedies {which shal: bs cumulative), simultaneously, or serially, and in any
order: {a} to dectara all unpaid Payments and other amunts due and payablo under this Agreement with GFS retaining tile to the Equipment; (b) to temninale any and all agresments with Customer; (c) with or without
notice, demand or lagal process, 10 retake possessioa of any or all of the Equipment {and Customer authorizes and empowers CFS to enter upon the premises wherever the Equipment may be found) and (i} retain such
Eeuipment and all Payments and other sums paid unger this Agreement, {ii) re-lease The Equipment and recover from Custorer the amount by which the Remaining Lease Balance exceeds the valug attrituted to the
Equipment by CFS for purposes of calculating the payments under the new agreement, or (i) sefl the Equipment and regever from Customer g amount by which the Remaining Lease Balance excesds the ret amount
received by CFS from such sale; or {d) to pursue any other remedy permitied at law of in equity. CFS (i) may dispese of the Equipment in its then present condition of foliowing Sugh preparation and processing as CFS
daems commercially reasonable; (i) shall have no duly to prepare or pracess the Equinment prior to sale; (it) may disclaim warranties of tile, possession, guiet enjoyment and the iike; and {iv) may comply withk any
appicable siale or federal faw requirements in connection wilh 2 dispasilion ofthe Eqyipment and aone of the foregaing actions shail be deemed to adversely affect the commercial reasonablensss of the disposition of
the Equipment. In the event the Equipment is not available for sale, the Cuslomer shall be iable for the Remaining Lease Balance and any other amounts due under this Agreement If the proceeds of the sals o
re-leaging of the Equipment are not sufficient to pay the balance of any Paymenls owed by Custamer during its then-current appropriation period, CFS may take any other remedy available &t law or in equity to require
Cuslomer ta pay such Payments and perform any of ifs other obligations under this Agreement.
17.LATE CHARGES; EXPENSES OF ENFORCEMENT. If Customar fails to pay any sum to be paid by Customer to GFS under this Agresment on or tefore the applicable due date, Customer shall pay CFS, upon
demand, an zmount equal to ten percent (10%) ) of each such defayad Paymentor ten doliars {$10.00) whichever is grealer fo each billing pericd or partion of a billing period such Paymant is delayed to the extent
. permited by faw. The amounls specified abave shall be paid as fiquidated ‘Gamages and as compensalion for CFS's intemal operating expenses incurred in connection with such late payment. In addition, Customer shat
Teimburse GES for all of its out-0f-pocket cosls and expenses incurred in exercising any of s signis or remedies under this Agreement or in enforcing any of the terms o provisions of his Agreement, including, without
Jimitation, reasgnable attorney’s fees and expenses and fees and expenses of collection agencies, whether or not suit is brought ¥ CFS shouid bring court action, Cestomer and CES agree thal atforney's fees equat fo
twenly-five parcent {25%) of ihe amount sought by CFS shalt be deemed reasonable for purposes of this Agreement.
18. ASSIGNMENT: CUSTOMER SHALL NOT ASSIGN OR PLEDGE TH:S AGREEMENT IN WHOLE CR iN PART, HOR SHALL CLUSTOMER SUBLET OR LEND ANY ITEM OF EQUIPMENT WITHOUT THE PRIOR
WRITTEN CONSENT OF CFS. CFS may pledge or transfer this Agreement. I CFS transfers this Agraement, CFS shall act as Cusfomer's agent for purposes of keeping a wrilten resord of such transfer in accordance
with Sectior 149(z} of the Internal Revenug Code of 1986, as amended, and upon Customer raquest GFS shal deliver the new owner's name fo Customer. Cuslomer agrees lhatif CFS transfers this Agreement, the new
owner vill have the same rights and benefits that CFS has now and will not have to rform any of CFS's obligations. Customer agrees that the rights of he rew owner will ot be subject to any claims, defenses, or
set-offs that Custorner may have against CFS, including, withoul |imitation, cfaims, defenses, or sal-0ffs arising oul of service obligations, if any, under this Agreement. If Customer is giver: notice of any such transter,
Customer agrees, if 56 directed therein, to pay directy o ihe new owner alf or any part of ha amounts payable hereunder.
19. RETURN: I Customer terminates the lease of any item of Equipment as described in the Fiscal funding provision hereof, Customer shali return such Equipment atils scle cost and expense in goad operaling
conditin, ordinary wear and tear resulting from proper se excepled, o a location specified by CFS. If for any reason Customer shall fail to return the Equipment to CFS as provided in Lhis Agreement, Customer shall pay
lo CFS upen demand one biling period's Payment for each billing period or portion thereof thal such delivery is defayed.
20. OWNERSHIP OF EQUIPMENT: For any item of Equipment, upon payment in fult of ail Payments and ollier amounts due under this Agreement at the eng of the scheduled term, CFS' security interest shall be
deemed reteased and Customer shall be eniitied to whatever inlerest CFS may have in such flem of Equipment, inciuding lile o such Equipment, in ils then condifir: and localion, withoul warranties of any kind.

24, WARRANTY OF BUSINESS PURPOSE: Customer represents and warants that the Equipment will not be used for personal, family, or household purposes.

23 PERSONAL PROPERTY: The Equipment shall remain personal propesty regardiess of whether it becomes affxed to real properly or permanently resls upon any real properly or any improvement Lo real property.
23, MAXIMUH INTEREST: RECHARACTERIZED AGREEMENT: No Paymentis intended to sxceed fhe maximum amount of tme price differential or interest, as applicable, permilted {o be charged or collscled by
applicable laws, and any such excess Payment will be applied to payments due under this Agreemient, in inverse order of maturity, and lhareafter shall be refunded, If this Agreement is recharacterized as a conditionat
sale o loan, Customer hereby grants to CFS, s successors and assigns, a securily interest in the Equipment o secure payment and performance of Custemer's obligations under this Agresment.

24, UCC « ARTICLE 2A: CUSTOMER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT 1S INTENDED AS A "FINANCE LEASE" AS THAT TERM IS DEFINED N ARTICLE 24 OF THE UNIFORM
COMMERCIAL CODE AND THAT CFS 18 ENTITLED TO ALL BENEFITS, PRIVILEGES, AND PROTECTIONS OF A LESSOR UNDER A FINANCE LEASE.

25, WAIVER OF OFFSET. This Agreemeant is a nat lgase. If the Equipment is not properly installed, does not oparate as represented or warranted, or is unsalisfaclory for any reason, Customer shali make such claim
solely against the supplier, dealer, or manufacturer. Customer waives any and 2l existing and fulure claims and offsels against any Payments or ofher charges due under this Agreement, and unconditionally agrees to
pay such Payments and other charges, regardless of any oifset ar claim which may be asserted by Customer ar on ils behalf,

26, NOTIGES: AN nolices required or permitied ander his Agreement shail b sufficient if delivered personally, sent via facsimils or other elecironic; transmission, or mailed fo such party at {he address set forth in this
Agreement, or at such other address as such parly may designale in wiling from lime to tima. Any police from CFS to Customer shall be efiective three days afler ithas been deposited in the mall, duly addressed. Alf
qotices to CES from Customer shali be effective after it has been recaived via U.S. Mail, express dalivery, facsimile or olher electronic fransmission.

27. AUTHORITY AND AUTHORIZATION: Customer represenis and agrees that (a) Customeris a stale or a political subdivision or agency of a stale; (b} that entering inlo and performanice of the Agreement is
authorized under Cuslomer's state laws ang Constitution and daes not viclate or contradict any judgment, law, order, or regulation, or cause any defaull under any agreesnent to which Cuslomer is party; and (c} Customer
has complied with any bidding requirements and, where nacessary, has properly presented this Agreement for approval and adoplion as a valid obligation on Customes’s pert. Upen request, Customer agrees lo pravide
CFS vith an opinion of counsel as fo ¢lauses () through (c) above, an incurmbency certificate, and olher documents that CFS may request, wilh all such dosuments being in a form satisfactory to GFS.

28, ELECTRONIC ACCEPTANCE: Customer agrees that CFS may accepl a fzesinile or other eleciionic ransmission of this Agreement or any Acceptance Certificate as an original, and that facsimile of efectronisally
transmitted copies of Customer's slanature will be treated as an original for &l purposes.

20, NON-WAIVER: No waiver of any of Customer’s chligations, conditions or covenants shall be effective unless contained in a wriling signed by CFS, Failure to exercise any remedy which GFS may have shall not
conslitule a waiver of any ohligation wilh respect to which Customer is in defaull

30, MISCELLANEQUS: If there should be more than one party executing this Agreement as Cuslomer, all ohligations to b performed by Customer shall be the joint and severa! kability of all such parties. Cuslomer’s
reprasentations, warranties, and covenants under this Agreement shall survive Sa detivery and raturn of the Equipment. Any provision of this Agreerment which may be determined by competent aulhority to be prohibiled
or unenforceable in ary jurisdicion shall, as to such jurisdiction, be ineffective to the extent of such prohibilion or unenforceatifity without invalidating the remaining provisions of this Agreement, No such prohibition or
unenlerceability in any jurisdition shall invalidate or render unentorceable such provision i any other jurisdiclion. Customer agrees that CFS may inserl missing information or correct other infarmation on this Agreement
inluding the Equipments descriptior, serial number, and location, otherwise, this Agresment contains the entire arrangement between Cuslomer and CF5 and no modifications of this Agreement shall be effective unless
in wiiling and signed by the parties.

31, GOVERNMENT USE: Customer agrees that (a) Customer wil compiy wilh all information reporting requirements of the intema! Revenue Code of 1985, as amended, cluding but not fimited 1 the execulion and
delivery to CFS$ of informalion reporting stalements requested by CFS, {b) Customerviill not do, cause to be done, or il to do any act if such act will cause the interest pertion of the Payments to be or to hecome subjecl
to Federal income taxation, and (¢) the use of the Equipment is essential for Customer's proper, efficient and economic operation, Gustomer will be the only eniily to use the Equipment during the term cf this Agreement
and Customer will use the Equipment only for Customer's governmental purposas. Upon request, Customer agrees lo provide CFS with an essential use letter in a form salisfactony to CFS s lo clause (c) 2bove.

32. GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL: THIS AGREEMENT HAS BEEN EXECUTED BY CFS IN, AND SHALL FOR ALL PURPOSES BE DEEMED A CONTRACT ENTERED INTO IN, THE STATE
OF NEW JERSEY. THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW JERSEY WiTHOUT REFERENCE TO CONFLICT OF LAW
PRINCIPLES. ANY ACTION BETWEEN CUSTOMER AND CFS SHALL BE BROUGRT IN ANY STATE OR FEDERAL COURT LOCATED it THE COUNTY OF CAMDEN OR BURLINGTON, NEW JERSEY, OR AT
CFS SOLE GPTION, IN THE STATE WHERE THE CUSTOMER OR THE EQUIPMENT IS LOCATED. CUSTOMER, BY ITS EXECUTION AND DELIVERY HEREQF, IRREVOCABLY WAIVES OBJECTIONS TO THE
JURISDICTION GF SUCH COURTS AND OBJECTIONS TO VENUE AND CONVENIENCE OF FORUM. CUSTOMER, BY TS EXECUTION AND DELIVERY HEREQF, AND CFS BY ITS AC,CEQTANG!QEREOF‘
HEREBY WAIVES ANY RIGHT TO A JURY TRIAL (N ANY SUCH PROCEEDINGS. \
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