
 

 

THIS AGENDA IS SUBJECT TO CHANGE WITH MINIMUM 24 HOURS NOTICE 

 
UNIFIED FIRE AUTHORITY BOARD AGENDA 

October 18, 2022, 7:30 a.m. 

 
NOTICE IS HEREBY GIVEN THAT THE UNIFIED FIRE AUTHORITY BOARD OF DIRECTORS SHALL ASSEMBLE BOTH 

ELECTRONICALLY AND IN-PERSON FOR A MEETING AT UFA HEADQUARTERS LOCATED AT  

3380 SOUTH 900 WEST, SALT LAKE CITY, UT 84119 

 

THE PUBLIC MAY ATTEND IN-PERSON OR ELECTRONICALLY VIA ZOOM WEBINAR AT: 

https://zoom.us/j/98255960431?pwd=VW9iWk1KQ0JYTi9lSDIxMS96KzZXZz09 

Password: 123911 
 

 

1. Call to Order – Chair Dahle 

 

2. Public Comment 

Please limit comments to three minutes each. The UFA Board typically will not engage 

directly but may direct staff to address comments following the meeting. 

There are three options for comments during this meeting: 

a. In-Person. 

b. Live during the Webinar by logging in as described above. If you wish to make a 

comment, select the “Raise Hand” button at the bottom of the screen. You will then be 

added to the que and invited to speak. 

c. EMAIL: Public comments will be accepted prior to the meeting via email at  

publiccomment@unifiedfire.org until 7:00 a.m. October 17, 2022. Emailed comments 

submitted prior to 7:00 a.m. October 17, 2022, will be read or summarized into the 

record, comments received after the deadline will be forwarded to the UFA Board, but 

not read into the meeting record or addressed during the meeting.   

     

3. Minutes Approval – Chair Dahle        

a. September 20, 2022 

 

4. Consent Agenda          

a. Review of September Disbursements – CFO Hill 

 

5. Committee Updates                                    

a. Benefits & Compensation Committee (No meeting) – Chair Dahle     

b. Governance Committee (No meeting) – Chair Silvestrini 

c. Finance Committee (Next meeting 11/30/22) – Chair Stewart 

 

6. Quarterly Financial Report – CFO Hill       

 

7. Consider Resolution 10-2022A Approving Execution of Agreement with  

the Unified Fire Service Area for Conduit Financing  

– CFO Hill/CLO Roberts                               

https://zoom.us/j/98255960431?pwd=VW9iWk1KQ0JYTi9lSDIxMS96KzZXZz09
mailto:publiccomment@unifiedfire.org


 

 

8. Consider the Date of November 15, 2022 for a Public Hearing to 

Receive and Consider Comments on Proposed Amendments to the 

2022 – 2023 Fiscal Year Budget – CFO Hill       

 

9. Fire Chief Report           

a. Staffing & Overtime 

b. Upcoming Budget Process 

c. Promotional Process 

d. Fire Training – BC Watkins 

  

10. Possible Closed Session  

The Board may consider a motion to enter Closed Session. A closed meeting described under Utah 

Code Section 52-4-205 may be held for specific purposes including, but not limited to:  

a. discussion of the character, professional competence, or physical or mental health of an 

individual;  

b. strategy sessions to discuss pending or reasonably imminent litigation;  

c. strategy sessions to discuss the purchase, exchange, or lease of real property; 

d. discussion regarding deployment of security personnel, devices, or systems; and  

e. investigative proceedings regarding allegations of criminal misconduct.  

A closed meeting may also be held for attorney-client matters that are privileged pursuant to Utah 

Code § 78B-1-137, and for other lawful purposes that satisfy the pertinent requirements of the Utah 

Open and Public Meetings Act. 

 

Re-Open the Meeting  

 

11. Adjournment – Chair Dahle  

 

 

 

 

 

 

 

 

 

 

 

 
The next UFA Board meeting will be held November 15, 2022, at 7:30 a.m. both electronically and at  

UFA Headquarters located at 3380 South 900 West, Salt Lake City, UT   84119 

 

THE PUBLIC IS INVITED TO PARTICIPATE IN ALL UFA MEETINGS.  

 In accordance with the Americans with Disabilities Act, UFA will make reasonable accommodation for participation 

in the meetings. Please call the clerk at least three working days prior to the meeting at 801-743-7213. Motions relating to any 

of the foregoing, including final action, may be taken at the meeting. This meeting may be held telephonically/electronically to 

allow a member of the UFA Board to participate. This agenda is subject to change with a minimum 24-hour notice. 

 

CERTIFICATE OF POSTING  

The undersigned, does hereby certify that the above agenda notice was posted on this 17th day of October, 2022, on the UFA bulletin boards, the UFA website 

www.unifiedfire.org , posted on the Utah State Public Notice website http://www.utah.gov/pmn/index.html and was emailed to at least one newspaper of general 

circulation within the jurisdiction of the public body.  

Cynthia Young, UFA Board Clerk 

http://www.unifiedfire.org/
http://www.utah.gov/pmn/index.html
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UNIFIED FIRE AUTHORITY BOARD MINUTES 
 
September 20, 2022, 7:30 a.m. 
Electronically Via ZOOM Webinar/UFA Headquarters – 3380 South 900 West SLC, UT 84119 
 

1. Call to Order 

Quorum was obtained  

Chair Dahle called the meeting to order at 7:31 a.m.  

 

2. Public Comment 

None 

Public comment was made available live and with a posted email address 

 

3. Approval of Minutes  

Mayor Overson moved to approve the minutes from the August 16, 2022, UFA Board Meeting and 

the August 16, 2022 Special Board Meeting as submitted   

Mayor Silvestrini seconded the motion 

All voted in favor, none opposed 

 

4. Consent Agenda 

• Review of August Disbursements 

▪ No discussion 

 

Mayor Silvestrini moved to approve the August disbursements as submitted   

Council Member Perry seconded the motion 

All voted in favor, none opposed 

 

5. Committee Updates 

• Benefits & Compensation Committee 

▪ No meeting held 

• Governance Committee 

▪ No meeting held 

• Finance Committee 

▪ Meeting held 8/29/22 

▪ The Capital Replacement Plan and what is an appropriate fund balance was the main topic of 

discussion 

▪ The Committee felt that the debt service payment should be considered as a target for the 

ending fund balance and directed staff to present a 6, 9, and 12-month option based on the 

number of years needed to accomplish the goal 

▪ CFO Hill replied to Mayor Weichers that the memo totals include the $1M under expend for 

future years that is in the current budget 
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▪ CFO Hill also clarified that there two ways to reach the goal selected, by either reducing 

expenditures in the cash purchases or identifying some funding in the General Fund to 

transfer over to bridge the gap 

▪ The Board discussed the need to chip away at the amount so as not to cause a large member 

fee increase 

▪ Council Member Henderson discussed addressing funding in an emergency and the 

smoothing of member fees while focusing on the Capital Replacement Fund 

▪ CFO Hill stated that the smoothing of the member fee is the most important reason this 

practice was decided upon, but agreed that fund balance is helpful if an emergency arises 

▪ Council Member Henderson stressed that the inability for payment of debt is minimal so that 

this concern doesn’t need to be so heavily weighted and that this concern is clouding the 

conversation 

▪ The sweeping of the funding does not sit well with some of the Board Members and Council 

Member Henderson feels that part of the member fee should be Capital Replacement 

Funding with criteria built into it to reflect the portion of payment each individual 

municipality contributes 

▪ Mayor Weichers agrees that his initial concern was the sweeping of funds for spending   

▪ CFO Hill stated that the Capital Purchases are in the member fee, but currently it is the 

amount to get the debt service payment 

▪ How we fund is the topic discussed here and how do the members want to pay for items 

that cannot be financed 

▪ The equipment must be purchased, and this is made possible by the member fee currently 

consisting of a transfer of funds (sweep) 

▪ CFO Hill reminded the Board that 8.5% was determined for the fund balance which is 

minimal for an organization of this size 

▪ In actuality; there is only 3.5% available as the state mandates 5% remain 

▪ Mayor Dahle stated it’s not the saving of monies that is the focus, it’s a question of the 

mechanics to move the funds and the transparency in the process 

▪ CFO Hill feels staff has ample direction to move forward with a budget to present to the 

Finance Committee, so the only remaining question is where the ending fund balance should 

be 

▪ Council Member Henderson stated that it is important to get this right and go through the 

details; is the funding for debt service payment for smoothing of the member fee or cash 

purchases  

▪ If the purpose is different, there may be a need to look at a different method 

▪ Mayor Silvestrini stated that the purpose is not to have large swings in the member fee  

▪ It was decided that a Finance Committee meeting will be scheduled in the coming months to 

further discuss this topic, all UFA Board Members are encouraged to attend 

 

6. BLM/UFA Fire Training Project 

• DC Widdison introduced Mike Gates and Chris Delaney from the BLM 

• This agreement is for UFA to provide the ground at the Magna Training Facility and the BLM 

will build a shared facility for their Hotshot Crew and UFA WL Crews 

• The BLM is prepared to move forward with a lease agreement and has submitted a letter of 

intent to both the UFA and UFSA Boards 

• The UFSA was deeded the ground by SLCo with a reversion clause 

• CLO Roberts and DA Anderson have been working with SLCo to ensure that this agreement will 

not trigger the reversionary clause 
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▪ Deputy Mayor Kanter stated that the executives at SLCo are also aware of the proposal and 

also confirmed that it will not impair SLCo interest on the adjacent Public Works property  

• The BLM submitted a letter of their anticipated funding and their desire to partner with UFA 

 

Council Member Hull moved to approve the building partnership between UFA and the BLM as 

discussed 

Deputy Mayor Kanter seconded the motion 

All voted in favor, none opposed 

 

7. Upgrade Safety Officer Position/Organizational Chart 

• Due to a promotion, this position has become available, Chief Burchett is planning on upgrading 

this from a Captain rank to a Battalion Chief rank 

• Going forward, it will be a $26,000 impact to the budget 

• Chief Burchett feels that these changes in the Organizational Chart will provide more 

opportunities for growth  

• The change with the Safety Officer position will include added responsibility and focus on the 

health and wellness program, peer support, etc. 

• Chief feels this is a critical time to move in this direction and with the opening of the position, 

this is an opportunity that he would like to begin immediately, but can delay until January 1, 

2023 if necessary 

• Deputy Mayor Kanter expressed concern for the movement of SLCo Emergency Services from 

the direct supervision of Chief Burchett to reporting to the Assistant Chief of Support Services 

• Chief Burchett explained that it was moved to report directly to the Fire Chief about 4 years ago 

and Chief feels that moving the HR Director into a direct report position and the movement of 

Emergency Services allows for him to maintain a manageable span of control 

▪ Deputy Mayor Kanter asked that this conversation continue offline and will schedule to meet 

with Chief Burchett soon 

• Mayor Bourke asked if any downsides presented themselves aside from the budget adjustment 

▪ Chief Burchett stated that the changes in focus justify the change in rank going forward 

▪ This was brought to the Board for awareness of an coming budget adjustment 

 

Mayor Burke moved to approve the upgrade in the Safety Officer position and the Organizational 

Chart as discussed  

Council Member Hull seconded the motion 

All voted in favor, none opposed 

 

8. IT Plan/Update 

• Business Technology Manager Bowden provided an update on his 3–5-year strategy  

• Of the many things; cyber security, monitoring of systems and tracking of all technology within 

the services UFA provides, gap analysis, server backup technology, and an overall improvement 

in data capability are just some of the projects taking place currently 

 

9. Merit Commission 

• HR Director Day introduced the newest member to the 3-member Merit Commission; Teresa 

Cook 

• Mayor Silvestrini stated that both he and Mayor Dahle reviewed the applicants and selected 

Teresa for the current opening 
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Mayor Silvestrini moved to approve the appointment of Teresa Cook to the Merit Commission as 

discussed 

Mayor Weichers seconded the motion  

All voted in favor, none opposed 

 

8. Fire Chief Report 

• Strategic Plan Update – AC Pilgrim 

▪ AC Pilgrim provided an update to the current Strategic Plan 

 

• Policy Change Program – Policy Analyst Brass 

▪ This project to update and rewrite policies has taken 4-years 

▪ Not only are the policies updated, but responsibility has been assigned to personnel within 

UFA 

• Expired Helmets – AC Robinson 

▪ AC Robinson explained to the Board that in following the UFA Surplus Policy, it has been 

decided to allow individuals with expired helmets to keep their helmets as keepsakes if they 

wish, rather than simply disposing of them 

▪ No concerns from the Board 

 

• ECC Lease – CLO Roberts 

▪ CLO Roberts has been working on a new lease agreement with SLCo for the space UFA 

occupies within the ECC 

▪ The original lease was incorporated into the ILA agreement and was determined by a 

percentage of the bond payment 

▪ The rent has not changed since 2005 

▪ The new agreement is a standard lease with an increase of $36,000 annually, $7.00 per sq. ft. 

▪ The maintenance language is clearer and better defines who is responsible for what type of 

maintenance 

 

• WL Crew Donation from Emigration Canyon 

▪ Chief Burchett extended his thanks to neighbors in Emigration Canyon who made a donation 

to the WL Program for the great work the crews did in their area 

 

• Parleys Canyon Fire 

▪ A few weeks ago, a fire was started by the exit to Lambs Canyon in Parleys Canyon 

▪ A truck and trailer were involved, and this spread to surrounding vegetation 

▪ The first responding engine had a Captain with WL experience who ordered aircraft and 

additional units from Park City 

▪ This fire was successfully stopped with just under an acre of burn 

 

• GFOA Distinguished Budget Presentation Award 

▪ Congratulations to the UFA Finance Division and the work done by all involved with the 

budget process 

▪ For the 5th straight year, UFA has received the GFOA Distinguished Budget Award 

▪ A round of applause from the Board to UFA staff 

 

• Mayor Dahle asked that at the next meeting, a report providing an update on any progress the 

PM rank adjustment may have had on Mandatory OT be provided 
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• Chief Burchett explained how a shift in those wanting OT has taken place wherein less personnel 

want to work more OT  

• Currently there are 23 vacancies 

• Work with Local 1696 on rewriting the Mandatory Policy is taking place with the goal to make it 

easier for personnel to manage this issue 

• Also stated was the intent to hire more FTEs in the coming budget cycles for a long-term 

solution, but in the meantime, work on a policy that helps personnel is the priority 

 

9. Closed Session 

None 

 

10. Adjournment 

Council Member Hull moved to adjourn the September 20, 2022 meeting 

Council Member Perry seconded the motion 

All voted in favor, none opposed 

 

BOARD MEMBERS IN ATTENDANCE: 

Council Member Chrystal Butterfield 

Mayor Robert Dahle 

Council Member Trish Hull 

Mayor Marcus Stevenson  

Mayor Dan Knopp 

Mayor Kristie Overson 

Mayor Mike Weichers 

Council Member Allan Perry 

Deputy Mayor Catherine Kanter 

Mayor Jeff Silvestrini 

Mayor Roger Bourke  

 

Mayor Tom Westmoreland 

Council Member Jared Henderson 

       

BOARD MEMBERS ABSENT:      

Council Member Sheldon Stewart 

Council Member Dea Theodore 

Council Member Kathleen Bailey 

Council Member Catherine Harris 

 

STAFF IN ATTENDANCE: 

Chief Dominic Burchett 

CFO Tony Hill 

CLO Brian Roberts  

Cynthia Young, Clerk

 

OTHER ATTENDEES:  

Aaron Whitehead 

Anthony Widdison 

Bill Brass 

Brad Larson 

Brian Case 

Calogero Ricotta 

Casey Bowden 

Chris Delaney, BLM 

Courtney Samuel 

David Chipman, public 

Dustin Dern 

Erica Langenfass 

Jay Torgersen 

Jill Tho 

Jonathan Van Huss 

Kate Turnbaugh 

Kenneth Aldridge 

Kiley Day 

Kiyoshi Young 

Krystal Griffin 

Lana Burningham 

Michael Greensides 

Mike Gates, BLM 

Nate Bogenschutz 

Nile Easton 

Patrick Costin 

Rachel Anderson 

Riley Pilgrim  

Ryan Love 

Station 111 
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Station 118 

Steve Quinn 

Tim Tingey, CWH 

Zach Robinson 
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UNIFIED FIRE AUTHORITY

CASH DISBURSEMENTS ‐ GENERAL FUND POOLED CHECKING

SEPTEMBER 2022

GL Period Check Date Ref# Vendor Name Invoice# Check Amount

Sep‐22 9/10/2022 1 PAYROLL TRANS FOR 8/31/22 PAY PERIOD N/A 1,734,261.70$   

Sep‐22 9/23/2022 2 PAYROLL TRANS FOR 9/15/22 PAY PERIOD N/A 1,671,169.28     

Sep‐22 9/26/2022 92622101 UTAH RETIREMENT SYSTEMS Multiple 561,504.59        

Sep‐22 9/13/2022 91322102 UTAH RETIREMENT SYSTEMS Multiple 540,914.99        

Sep‐22 9/1/2022 90122101 SELECTHEALTH Multiple 532,197.40        

Sep‐22 9/26/2022 7 EFTPS ‐ 09/23/22 PAYROLL N/A 365,498.71        

Sep‐22 9/12/2022 6 EFTPS ‐ 09/09/22 PAYROLL N/A 364,665.83        

Sep‐22 9/6/2022 9062022 WELLS FARGO BUSINESS CARD Multiple 322,617.14        

Sep‐22 9/23/2022 8 STATE TAX W/H ACH ‐ SEPTEMBER 2022 PAYROLL N/A 206,487.56        

Sep‐22 9/8/2022 86171 PUBLIC EMPLOYEES HEALTH PROGRAM 44804 68,250.61           

Sep‐22 9/28/2022 92822002 LES OLSON COMPANY Multiple 56,639.57           

Sep‐22 9/15/2022 86183 FUEL NETWORK F2302E01016 51,144.59           

Sep‐22 9/15/2022 86181 ENVIRO SYSTEM RESEARCH INSTITUTE INC 94306742 39,500.00           

Sep‐22 9/13/2022 91322101 STRATOS WEALTH PARTNERS Multiple 33,344.25           

Sep‐22 9/23/2022 92322101 STRATOS WEALTH PARTNERS Multiple 33,300.19           

Sep‐22 9/22/2022 86219 ROCKY MTN POWER Multiple 28,713.76           

Sep‐22 9/29/2022 86226 FIRE CATT LLC 11447 22,890.60           

Sep‐22 9/15/2022 86202 CUSTOM BENEFIT SOLUTIONS, INC. 9092022 21,610.35           

Sep‐22 9/29/2022 86236 CUSTOM BENEFIT SOLUTIONS, INC. 9252022 21,283.27           

Sep‐22 9/8/2022 86163 AFLAC GROUP INSURANCE 44804 18,648.03           

Sep‐22 9/15/2022 86198 UNIFIED FIRE SERVICE AREA 151 15,671.76           

Sep‐22 9/22/2022 86213 COMCAST 154085398 15,601.48           

Sep‐22 9/15/2022 86199 UNIVERSITY MEDICAL BILLING 44804 14,587.00           

Sep‐22 9/15/2022 86193 PRESIDIO NETWORKED SOLUTIONS LLC 6.01122E+12 14,344.65           

Sep‐22 9/1/2022 86159 SMITH POWER PRODUCTS INC 527957 13,083.75           

Sep‐22 9/1/2022 86156 L.N. CURTIS AND SONS Multiple 12,589.19           

Sep‐22 9/21/2022 92122001 MAYORS FINANCIAL ADMIN MFA0000799 12,222.39           

Sep‐22 9/15/2022 86190 L.N. CURTIS AND SONS Multiple 10,162.48           

Sep‐22 9/15/2022 86204 LOCAL 1696 ‐ IAFF 9092022 10,025.99           

Sep‐22 9/29/2022 86238 LOCAL 1696 ‐ IAFF 9252022 9,995.70             

Sep‐22 9/22/2022 86220 SHI INTERNATIONAL CORP. B15763778 9,898.24             

Sep‐22 9/29/2022 86235 UTAH VALLEY UNIVERSITY J0185600 8,054.00             

Sep‐22 9/15/2022 86187 IBM CORPORATION 3968679 7,038.36             

Sep‐22 9/30/2022 9 TRANSFER FUNDS FOR PATIENT REFUNDS ‐ AUGUST 2022 N/A 6,758.29             

Sep‐22 9/22/2022 86212 APA BENEFITS INC Multiple 6,739.31             

Sep‐22 9/8/2022 86164 CENTERPOINT LEADERSHIP SVCS 2205 6,500.00             

Sep‐22 9/8/2022 86166 ENTERPRISE RENT‐A‐CAR CO OF UT, LLC Multiple 6,301.80             

Sep‐22 9/15/2022 86200 UNIVERSITY OF UTAH UFA‐2022‐8 6,240.00             

Sep‐22 9/15/2022 86191 LARRY H. MILLER FORD 630067 5,834.26             

Sep‐22 9/1/2022 86160 SPEED'S POWER EQUIPMENT Multiple 4,958.44             

Sep‐22 9/29/2022 86228 KRONOS INCORPORATED Multiple 4,281.18             

Sep‐22 9/22/2022 86214 CONVERGEONE INC 3433028 3,723.12             

Sep‐22 9/14/2022 91422003 NAPA AUTO PARTS 44804 3,710.60             

Sep‐22 9/8/2022 86167 FIDELITY SECURITY LIFE INSURANCE CO 44804 3,409.94             

Sep‐22 9/28/2022 92822001 APPARATUS EQUIPMENT & SERVICE INC Multiple 2,592.49             

Note 1: This is a pooled cash account ‐ disbursements listed include those for UFA's Wildland Enterprise fund 

Note 2: Payroll totals are for all UFA funds, not just General Fund
X:\Board Docs\2022‐08 Disbursements\10 Page 1 of 3Page 7



UNIFIED FIRE AUTHORITY

CASH DISBURSEMENTS ‐ GENERAL FUND POOLED CHECKING

SEPTEMBER 2022

GL Period Check Date Ref# Vendor Name Invoice# Check Amount

Sep‐22 9/15/2022 86184 GABRIEL ROEDER SMITH & COMPANY 472926 2,500.00             

Sep‐22 9/1/2022 1 RECORD US MERCHANT FEE ‐ AUGUST 2022 N/A 2,380.79             

Sep‐22 9/8/2022 86168 INFOARMOR 44804 2,336.55             

Sep‐22 9/28/2022 92822003 SERVICEMASTER OF SALT LAKE 136385 2,284.15             

Sep‐22 9/15/2022 86177 BLOMQUIST HALE CONSULTING GROUP INC SEP22892 2,230.00             

Sep‐22 9/15/2022 86210 FIREFIGHTERS CREDIT UNION 09092022‐2 2,137.00             

Sep‐22 9/29/2022 86237 FIREFIGHTERS CREDIT UNION 09252022TV 2,137.00             

Sep‐22 9/1/2022 86153 INTERMOUNTAIN FARMERS ASSOC. 1017609690 2,040.00             

Sep‐22 9/1/2022 86154 INTERSTATE BILLING SERVICE INC Multiple 1,996.79             

Sep‐22 9/29/2022 86242 PUBLIC EMPLOYEES LT DISABILITY 9252022 1,814.50             

Sep‐22 9/15/2022 86203 FIREFIGHTERS CREDIT UNION 9092022 1,703.00             

Sep‐22 9/29/2022 86244 FIREFIGHTERS CREDIT UNION 09252022SF 1,702.00             

Sep‐22 9/29/2022 86232 SUMSION, FREDRICK SHANE 44830 1,500.00             

Sep‐22 9/1/2022 86152 GRAHAM FIRE APPARATUS SALES SERVICE UT2022234 1,476.21             

Sep‐22 9/15/2022 86197 TFORCE FREIGHT 386093551 1,442.49             

Sep‐22 9/28/2022 92822004 WEIDNER & ASSOCIATES INC 63911 1,249.50             

Sep‐22 9/15/2022 86207 OFFICE OF RECOVERY SERVICES 9092022 1,243.93             

Sep‐22 9/29/2022 86241 OFFICE OF RECOVERY SERVICES 9252022 1,243.93             

Sep‐22 9/29/2022 86233 TELEFLEX LLC 9505954283 1,115.50             

Sep‐22 9/1/2022 86151 EPISCOPAL DIOCESE OF UTAH EDU‐2022801 1,112.89             

Sep‐22 9/8/2022 86170 JAN‐PRO OF UTAH Multiple 1,110.00             

Sep‐22 9/22/2022 86217 LARRY H. MILLER FORD Multiple 1,078.67             

Sep‐22 9/29/2022 86229 L.N. CURTIS AND SONS INV629497 997.00                

Sep‐22 9/29/2022 86224 ADAMS, HAYLEY Multiple 960.00                

Sep‐22 9/8/2022 86169 INTERSTATE BILLING SERVICE INC Multiple 847.86                

Sep‐22 9/29/2022 86227 JAN‐PRO OF UTAH Multiple 830.00                

Sep‐22 9/15/2022 86185 HIRERIGHT LLC G3515068 779.50                

Sep‐22 9/1/2022 86146 A TO Z LANDSCAPING INC 29265 765.72                

Sep‐22 9/15/2022 86180 CUMMINS SALES & SERVICE 60‐57292 732.75                

Sep‐22 9/15/2022 86188 INTERSTATE BILLING SERVICE INC 3029038706 675.90                

Sep‐22 9/1/2022 86150 DOMINION ENERGY G‐ADM 8/22 610.40                

Sep‐22 9/1/2022 86147 A WARRIOR'S LIGHT Multiple 600.00                

Sep‐22 9/29/2022 86223 A WARRIOR'S LIGHT Multiple 600.00                

Sep‐22 9/1/2022 86155 KOH MECHANICAL CONTRACTORS INC 12400 548.60                

Sep‐22 9/1/2022 86149 DOMINION ENERGY Multiple 546.09                

Sep‐22 9/14/2022 91422001 APPARATUS EQUIPMENT & SERVICE INC Multiple 504.81                

Sep‐22 9/22/2022 86221 XANTIE LLC 2166 468.75                

Sep‐22 9/15/2022 86186 HONEY BUCKET Multiple 461.85                

Sep‐22 9/22/2022 86215 DOMINION ENERGY Multiple 438.01                

Sep‐22 9/15/2022 86182 FASTEST LABS SALT LAKE 940 435.00                

Sep‐22 9/1/2022 86158 MEANING TO LIVE 44792 360.00                

Sep‐22 9/1/2022 86157 LARRY H. MILLER FORD 631115 343.75                

Sep‐22 9/15/2022 86178 BOUND TREE MEDICAL LLC 84657278 338.40                

Sep‐22 9/15/2022 86176 APA BENEFITS INC 54395 329.70                

Sep‐22 9/6/2022 4 RECORD PAYMENTECH FEE ‐ AUGUST 2022 N/A 327.68                

Note 1: This is a pooled cash account ‐ disbursements listed include those for UFA's Wildland Enterprise fund 

Note 2: Payroll totals are for all UFA funds, not just General Fund
X:\Board Docs\2022‐08 Disbursements\10 Page 2 of 3Page 8



UNIFIED FIRE AUTHORITY

CASH DISBURSEMENTS ‐ GENERAL FUND POOLED CHECKING

SEPTEMBER 2022

GL Period Check Date Ref# Vendor Name Invoice# Check Amount

Sep‐22 9/8/2022 86172 SALT LAKE COUNTY SURVEYOR'S OFFICE W08212013304 315.00                

Sep‐22 9/8/2022 86165 DOMINION ENERGY Multiple 313.93                

Sep‐22 9/15/2022 86196 SNOWBIRD RESORT LLC 2BY5Y7‐C83122 291.90                

Sep‐22 9/22/2022 86216 KRONOS INCORPORATED 11953294 231.47                

Sep‐22 9/22/2022 86218 POWERED CONTROL SYSTEMS INV 22‐6102 230.00                

Sep‐22 9/15/2022 86209 UTAH RETIREMENT SYSTEMS 9092022 215.85                

Sep‐22 9/14/2022 91422002 BESTSHRED, LLC 6163082522 202.00                

Sep‐22 9/8/2022 86173 UTAH BROADBAND LLC 1226950 199.00                

Sep‐22 9/29/2022 86234 UTAH BROADBAND LLC 1233637 199.00                

Sep‐22 9/6/2022 3 RECORD XPRESS BILL PAY FEE FOR UFSA & UFA N/A 183.07                

Sep‐22 9/8/2022 86162 A WARRIOR'S LIGHT 249 180.00                

Sep‐22 9/15/2022 86175 A WARRIOR'S LIGHT 251 180.00                

Sep‐22 9/22/2022 86211 A WARRIOR'S LIGHT 254 180.00                

Sep‐22 9/15/2022 86206 ND CHILD SUPPORT DIVISION 9092022 179.00                

Sep‐22 9/29/2022 86240 ND CHILD SUPPORT DIVISION 9252022 179.00                

Sep‐22 9/15/2022 86194 ROCKY MTN POWER E‐#125NEW 8/22 174.22                

Sep‐22 9/15/2022 86208 SALT LAKE VALLEY LAW ENFORCE ASSOC 9092022 171.00                

Sep‐22 9/29/2022 86243 SALT LAKE VALLEY LAW ENFORCE ASSOC 9252022 171.00                

Sep‐22 9/29/2022 86230 LIFE‐ASSIST INC 1248720 152.10                

Sep‐22 9/29/2022 86231 PUBLIC WORKS OPERATIONS PWO0001146 144.00                

Sep‐22 9/15/2022 86189 JOHNSON ROBERTS & ASSOCIATES INC 149029 140.00                

Sep‐22 9/15/2022 86195 SALT LAKE COUNTY SERVICE AREA #3 W/S‐#113 8/22 119.05                

Sep‐22 9/15/2022 86179 COPPERTON IMPROVEMENT DISTRICT W‐#115 8/22 118.00                

Sep‐22 9/1/2022 86161 UTAH VALLEY UNIVERSITY A28009 80.00                  

Sep‐22 9/6/2022 2 RECORD AMERICAN EXPRESS FEE AUGUST 2022 N/A 78.95                  

Sep‐22 9/12/2022 5 RECORD INTELLIPAY FEE FOR AUGUST 2022 N/A 73.75                  

Sep‐22 9/29/2022 86225 DOMINION ENERGY G‐#119 9/22 51.22                  

Sep‐22 9/15/2022 86205 MOUNTAIN AMERICA CREDIT UNION 9092022 26.00                  

Sep‐22 9/29/2022 86239 MOUNTAIN AMERICA CREDIT UNION 9252022 26.00                  

6,965,108.02$   

Note 1: This is a pooled cash account ‐ disbursements listed include those for UFA's Wildland Enterprise fund 

Note 2: Payroll totals are for all UFA funds, not just General Fund
X:\Board Docs\2022‐08 Disbursements\10 Page 3 of 3Page 9



UNIFIED FIRE AUTHORITY

CASH DISBURSEMENTS ‐ EMERGENCY MANAGEMENT CHECKING

SEPTEMBER 2022

GL Period Check Date Ref# Vendor Name Invoice# Check Amount

Sep‐22 9/15/2022 7830 HAGERTY CONSULTING INC Multiple 124,206.49$        

Sep‐22 9/20/2022 1 FUNDS TRANSFER FROM EM TO FIRE ‐ 9/10/22 PAYROLL N/A 64,395.30            

Sep‐22 9/29/2022 2 FUNDS TRANSFER FROM EM TO FIRE ‐ 9/25/22 PAYROLL N/A 61,634.77            

Sep‐22 9/1/2022 7823 COMPUNET INC Multiple 27,567.00            

Sep‐22 9/29/2022 3 FUNDS TRANSFER FROM EM TO FIRE ‐ AUGUST 2022 PCARDS N/A 13,314.90            

Sep‐22 9/15/2022 7828 ENVIRO SYSTEM RESEARCH INSTITUTE INC 94306742 10,000.00            

Sep‐22 9/29/2022 7836 HAGERTY CONSULTING INC 8801 8,226.50               

Sep‐22 9/15/2022 7831 PREMIER VEHICLE INSTALLATION 39361 6,365.54               

Sep‐22 9/22/2022 7834 ROCKY MTN POWER E‐ECC 8/22 5,445.58               

Sep‐22 9/28/2022 92822006 SERVICEMASTER OF SALT LAKE 136385 1,943.85               

Sep‐22 9/15/2022 7829 FUEL NETWORK F2302E01016 1,389.18               

Sep‐22 9/1/2022 7825 FIRSTTWO INC 1740 1,200.00               

Sep‐22 9/22/2022 7835 SYRINGA NETWORKS LLC 22SEP0187 1,175.00               

Sep‐22 9/29/2022 7837 K SPATAFORE DESIGN 13727 848.00                  

Sep‐22 9/1/2022 7822 A TO Z LANDSCAPING INC 29265 626.50                  

Sep‐22 9/1/2022 7826 K SPATAFORE DESIGN 13718S 625.00                  

Sep‐22 9/21/2022 92122002 MAYORS FINANCIAL ADMIN FAC0000834 553.07                  

Sep‐22 9/1/2022 7824 DOMINION ENERGY G‐ECC 8/22 499.42                  

Sep‐22 9/28/2022 92822005 LES OLSON COMPANY Multiple 415.92                  

Sep‐22 9/14/2022 91422005 GOLD CUP SERVICES INC Multiple 379.05                  

Sep‐22 9/8/2022 7827 PUBLIC EMPLOYEES HEALTH PROGRAM 44804 309.96                  

Sep‐22 9/14/2022 91422004 BESTSHRED, LLC 6163082522 108.00                  

Sep‐22 9/15/2022 7832 QUENCH USA INC INV04285364 105.00                  

Sep‐22 9/22/2022 7833 APA BENEFITS INC TRUST639 88.78                    

331,422.81$        

X:\Board Docs\2022‐08 Disbursements\40 Page 1 of 1Page 10



UNIFIED FIRE AUTHORITY

CASH DISBURSEMENTS ‐ FIRE CAPITAL REPLACEMENT FUND

SEPTEMBER 2022

  

GL Period Check Date Ref# Vendor Name Invoice# Check Amount

Sep‐22 9/15/2022 86201 ZIONS PUBLIC FINANCE INC. 44806 812,494.91$        

Sep‐22 9/14/2022 21023 PREMIER VEHICLE INSTALLATION 38891 5,202.44              

Sep‐22 9/15/2022 86192 LOWE'S 987445‐JKAXBT 3,447.99              

821,145.34$       

Note 1: Bank of America escrow funds funded in October 2021; disbursements began in November 2021
X:\Board Docs\2022‐08 Disbursements\55 Page 1 of 1Page 11
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UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - GENERAL FUND (FIRE)

AS OF SEPTEMBER 30, 2022

% of
FIRE REVENUES Total Budget Unearned Budget
Cottonwood Heights 1,071,323$    4,285,293$    3,213,970$     25.0
Unified Fire Service Area 11,243,656    44,974,624    33,730,968     25.0
Herriman 1,238,321      4,953,285      3,714,964       25.0
Holladay 683,016         2,732,063      2,049,047       25.0
Riverton 1,433,917      5,735,669      4,301,752       25.0
MIDA contract - 57,433 57,433            0.0

15,670,234    62,738,367    47,068,134     25.0

Ambulance service fees 1,401,057      10,300,000    8,898,943       13.6
Collections revenues 45,713           - (45,713) 0.0

1,446,770      10,300,000    8,853,230       14.0

SL County canyon recreation area fees 1,587,857      3,175,713      1,587,856       50.0
Fire and medical report fees 1,335             4,000             2,665              33.4
Hazmat & tank permit fees 63,940           220,000         156,060          29.1
Firewatch 2,635             6,000             3,365              43.9
Fireworks permit fees 925 6,000             5,075              15.4
Blast permits - 700 700 0.0
Wildland reimbursements - - - 0.0
CPR class fees 1,248             8,100             6,852              15.4
EMT school fees 39,800           40,600           800 98.0
Event billings - Information Outreach 15,847           25,000           9,153              63.4
Event billings - Special Enforcement 1,275             10,000           8,725              12.8

1,714,862      3,496,113      1,781,251       49.1

UFSA management fees - 489,432 489,432          0.0
Miscellaneous intergovernmental 18,575           136,512 117,937          13.6
Municipal EM planner reimbursement 136,184         241,026 104,843          56.5

154,759         866,970         712,211          17.9

Interest income 92,227           60,000           (32,227)          153.7
Sale of materials 181 3,000             2,819              6.0
Rental income 7,908             94,896           86,988            8.3
USAR reimbursements 2,365             790,892         788,527          0.3
USAR reimbursements - deployments - - - 0.0
Insurance reimbursements 7,294             - (7,294) 0.0
Miscellaneous revenues 548 34,500           33,952            1.6
Warranty reimbursements - - -                 0.0

110,524         983,288         872,764          11.2

Transfer from Emergency Services fund 181,780         181,780         - 100.0
Appropriation of fund balance - 3,537,298 3,537,298       0.0

181,780         3,719,078      3,537,298       4.9

TOTAL FIRE REVENUES 19,278,929$  82,103,816$  62,824,887$  23.5

MISCELLANEOUS INCOME

OTHER FINANCING SOURCES

MEMBER FEES & SERVICE CONTRACTS

AMBULANCE OPERATIONS

OTHER FEES

INTERGOVERNMENTAL REVENUES

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22. Page 13



UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - GENERAL FUND (FIRE)

AS OF SEPTEMBER 30, 2022

FIRE EXPENDITURES Total Budget Unexpended Budget
Salaries & wages 9,977,803      43,257,328    33,279,525     23.1
Overtime 1,351,055      3,840,228      2,489,173       35.2
Benefits 4,482,068      18,960,192    14,478,124     23.6

SALARIES & BENEFITS 15,810,926$  66,057,748$  50,246,822$   23.9
Art & photo services 762 1,000             238 76.2
Awards & banquet 6,961             62,000           55,039            11.2
Bank fees 1,090             13,000           11,910            8.4
Community outreach - 3,500 3,500              0.0
Honor guard & pipe band 497 9,000             8,503              5.5
Identification supplies 10,310           20,700           10,390            49.8
Office supplies 1,954             28,550           26,596            6.8
Postage 2,746             9,950             7,204              27.6
Printing charges 222 17,550           17,328            1.3
Subscriptions & memberships 6,442             45,055           38,613            14.3

GENERAL & ADMINISTRATIVE 30,984$         210,305$       179,321$        14.7
Bedding & linen 54 16,000           15,946            0.3
Books, publications & subscriptions 14,834           69,655           54,821            21.3
Clothing provisions 30,078           394,000         363,922          7.6
Dining & kitchen supplies 1,797             7,500             5,703              24.0
Food provisions 6,436             58,300           51,864            11.0
Gasoline, diesel, oil & grease 108,201         670,000         561,799          16.1
Janitorial supplies and service 49,033           89,000           39,967            55.1
Medical supplies 118,382         531,100         412,718          22.3
Physical exams 25,333           175,688         150,355          14.4
Training supplies 5,015             22,000           16,985            22.8
Canine expenses 64 5,000             4,936              1.3
Expenses to be reimbursed by related organization(s) 20,969           43,780           22,811            47.9

OPERATING COSTS 380,196$       2,082,023$    1,701,827$     18.3
Liability insurance & claims 563,910         595,000         31,090            94.8
Ambulance - State Medicaid assessment -                 459,500 459,500          0.0
Dispatch service contract 504,140         1,004,668 500,528          50.2

CONTRACTUAL COSTS 1,068,050$    2,059,168$    991,118$        51.9
Auditor - 8,990 8,990              0.0
Contract hauling - 1,000 1,000              0.0
Intergovernmental expenditures - 4,200 4,200              0.0
Professional fees 500,939         1,328,005 827,066          37.7
Ambulance service fees (10,028)          463,500         473,528          -2.2

PROFESSIONAL SERVICES 490,911$       1,805,695$    1,314,784$     27.2

GRANT PURCHASES -$               -$  -$ 0.0
Miscellaneous rental 35,794           49,400           13,606            72.5
Rent of buildings 36,667           147,000         110,333          24.9

RENT 72,461$         196,400$       123,939$        36.9

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22.

% of

Page 14



UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - GENERAL FUND (FIRE)

AS OF SEPTEMBER 30, 2022

FIRE EXPENDITURES (Continued) Total Budget Unexpended Budget
Maintenance of machinery & equipment 11,556           232,000         220,444          5.0
Maintenance of buildings & grounds 17,053           224,700         207,647          7.6
Maintenance of office equipment 20,076           20,000           (76) 100.4
Software maintenance 126,358         268,530         142,172          47.1
Vehicle maintenance 236,474         775,000         538,526          30.5
Vehicle repairs - accident related 9,246             50,000           40,754            18.5

REPAIR & MAINTENANCE 420,763$       1,570,230$    1,149,467$     26.8
Communications equipment 1,300             97,000           95,700            1.3
Computer equipment 45,360           100,000         54,640            45.4
Computer software & software subscriptions 133,290         519,800         386,510          25.6
Small equipment noncapital 83,982           493,150         409,168          17.0
Small equipment - photography - 4,025 4,025              0.0
Training props - - - 0.0
Visual & audio aids - 3,500 3,500              0.0

SOFTWARE & EQUIPMENT 263,932$       1,217,475$    953,543$        21.7
Education, training & certifications 122,871         368,669         245,798          33.3
Travel & transportation 19,175           150,000         130,825          12.8
Mileage reimbursement -                2,000 2,000              0.0

TRAINING & TRAVEL 142,046$       520,669$       378,623$        27.3
Computer lines 46,585           208,242         161,657          22.4
Heat & fuel 3,723             142,000         138,277          2.6
Light & power 54,376           274,000         219,624          19.8
Sanitation 1,492             30,000           28,508            5.0
Telephone 7,313             71,750           64,437            10.2
Telephone - cellular 11,033           232,000         220,967          4.8
Water & sewer 10,793           84,800           74,007            12.7

UTILITIES 135,315$       1,042,792$    907,477$        13.0
Capital outlay 33,084           87,750           54,666            37.7
Principal payment on related party note payable 31,747           128,912         97,165            24.6
Interest expense 15,268           59,150           43,882            25.8

CAPITAL OUTLAY & LONG-TERM DEBT 80,099$         275,812$       195,713$        29.0
TRANSFER TO FIRE CAPITAL REPLACEMENT FUND 3,679,385      4,743,082      1,063,697       77.6
TRANSFER TO EM VEHICLE REPLACEMENT FUND - - - 0.0
TRANSFER TO WILDLAND - 322,416 322,416          0.0

FUND TRANSFERS & CONTRIBUTIONS 3,679,385$    5,065,498$    1,386,113$     0.0
TOTAL FIRE EXPENDITURES 22,575,068$  82,103,815$  59,528,747$  27.5

REVENUES OVER/(UNDER) EXPENDITURES (3,296,139)$  1$  

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22.

% of
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UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - ENTERPRISE FUND (WILDLAND)

AS OF SEPTEMBER 30, 2022

% of
WILDLAND REVENUES Total Budget Unearned Budget

Wildland reimbursements - Hand crew 748,398       1,200,000    451,602         62.4
Wildland reimbursements - Engine 302 81,376         350,000       268,624         23.3
Wildland reimbursements - Engine 301 66,487         300,000       233,513         22.2
Wildland reimbursements - Single resource 159,771       500,000       340,229         32.0
Wildland reimbursements - Fuels crew -              20,000         20,000           0.0
Wildland reimbursements - Camp Williams -              30,000         30,000           0.0
Camp Williams contract 170,950       639,291       468,341         26.7
State grants 31,875         72,500         40,625           44.0
Transfer from General Fund -              322,416       322,416         0.0
Appropriation of net assets -              209,608       209,608         0.0

TOTAL WILDLAND REVENUES 1,258,858$ 3,643,815$  2,384,957$    34.5
% of

WILDLAND EXPENSES Total Budget Unexpended Budget
Salaries & benefits 1,503,569    3,212,879    1,709,310      46.8
Awards 27                7,500           7,473             0.4
Books, publications & subscriptions -              580              580                0.0
Capital outlay -              -               -                 0.0
Clothing provisions 8,607           26,000         17,393           33.1
Communication equipment 583              1,000           417                58.3
Computer equipment -              2,500           2,500             0.0
Computer lines 1,566           5,500           3,934             28.5
Computer software 1,379           2,200           821                62.7
Education, training & certifications -              5,000           5,000             0.0
Food provisions 301              700              399                43.0
Gasoline, diesel, oil & grease 21,024         45,000         23,976           46.7
Heat & fuel 35                1,400           1,365             2.5
Janitorial supplies and service -              500              500                0.0
Light & power 431              2,500           2,069             17.2
Maintenance of machinery & equipment 937              5,000           4,063             18.7
Maintenance of buildings -              500              500                0.0
Maintenance of office equipment 478              1,250           772                38.2
Medical supplies 611              4,000           3,389             15.3
Miscellaneous rental 17,499         3,440           (14,059)          508.7
Office supplies 278              1,500           1,222             18.5
Professional fees -              1,050           1,050             0.0
Postage -              300              300                0.0
Physical exams -              2,600           2,600             0.0
Sanitation 385              850              465                45.3
Small equipment 2,416           52,500         50,084           4.6
Subscriptions & memberships 40                500              460                8.0
Telephone services 356              6,200           5,844             5.7
Travel & transportation 97,821         162,500       64,679           60.2
Vehicle maintenance 19,443         47,000         27,557           41.4
Water & sewer 74                850              776                8.7
Contribution to Fund Balance -              40,516         40,516           0.0

TOTAL WILDLAND EXPENSES 1,677,860$ 3,643,815$  1,965,955$    46.0

REVENUES OVER/(UNDER) EXPENDITURES (419,002)$   -$            

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22. Page 16



UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - SPECIAL REVENUE FUND (EMERGENCY MANAGEMENT)

AS OF SEPTEMBER 30, 2022

% of
EMERGENCY MANAGEMENT (EM) REVENUES Actual Budget Unearned Budget

SL County emergency fees 1,230,084$   2,492,770$  1,262,686$       49.3
Federal grants -                346,043       346,043            0.0
Miscellaneous intergovernmental -                -               -                    0.0
Appropriated fund balance -                406,780       406,780            0.0
Interest income 10,345          3,000           (7,345)               344.8
Miscellaneous revenue 822               -               (822)                  0.0

TOTAL EM REVENUES 1,241,251$   3,248,593$  2,007,342$       38.2

% of
EMERGENCY MANAGEMENT EXPENDITURES Total Budget Unexpended Budget

Salaries & benefits 371,282$      1,712,344$  1,341,062$       21.7
Capital outlay 4,642            103,000       98,358              4.5
Clothing provisions (57)                10,000         10,057              -0.6
Communication equipment 800               7,000           6,200                11.4
Community outreach 2,076            10,000         7,924                20.8
Computer equipment 440               15,000         14,560              2.9
Computer software & software subscriptions 46,159          104,300       58,141              44.3
Education, training & certifications 965               10,000         9,035                9.7
Emergency activations 169               10,000         9,831                1.7
Maintenance of building & grounds 15,070          59,000         43,930              25.5
Maintenance of machinery & equipment 32,968          31,000         (1,968)               106.3
Maintenance of office equipment 2,000            7,000           5,000                28.6
Food provisions 3,218            10,000         6,782                32.2
Gasoline, diesel, gas & grease 3,092            28,000         24,908              11.0
Grant purchases -                178,043       178,043            0.0
Identification supplies -                2,500           2,500                0.0
Janitorial supplies and service 27,796          30,000         2,204                92.7
Miscellaneous rental 21,773          24,000         2,227                90.7
Office supplies 193               10,000         9,807                1.9
Professional fees 269,366        318,826       49,460              84.5
Postage -                -               -                    0.0
Printing charges 3,094            4,000           906                   77.4
Small equipment 19,495          44,500         25,005              43.8
Software maintenance -                8,900           8,900                0.0
Subscriptions & memberships 1,024            7,000           5,976                14.6
Telephone service 407               12,000         11,593              3.4
Telephone - cellular 5,373            40,000         34,627              13.4
Travel & transportation 10,192          20,000         9,808                51.0
Utilities 27,584          102,700       75,116              26.9
Vehicle maintenance 277               9,000           8,723                3.1
Transfer to General fund 181,780        181,780       -                    100.0
Transfer to EOC Vehicle Replacement fund 138,700        138,700       -                    100.0

TOTAL EM EXPENDITURES 1,189,878$   3,248,593$  2,058,715$       36.6

REVENUES OVER/(UNDER) EXPENDITURES 51,373$        -$            

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22. Page 17



UNIFIED FIRE AUTHORITY
REVENUES AND EXPENDITURES - CAPITAL PROJECTS FUNDS

AS OF SEPTEMBER 30, 2022

% of
REVENUES Total Budget Unearned Budget

Transfer from General fund 3,679,385$   4,743,082$    1,063,697$    77.6
Interest income 287               10,000           9,713             2.9
Sale of capital assets -                75,000           75,000           0.0
Loan Proceeds -                9,151,480      9,151,480      0.0
Appropriation of fund balance -                1,262,335      1,262,335      0.0

TOTAL FIRE VEHICLE REPLACEMENT 3,679,672$   15,241,897$  11,562,225$  24.1

EXPENDITURES Total Budget Unexpended
Capital outlay - light fleet (financed) -$              1,044,000$    1,044,000$    0.0
Capital outlay - light fleet (cash) -                70,000           70,000           0.0
Capital outlay - heavy apparatus (financed) 432               5,656,000      5,655,568      0.0
Capital outlay - communications equipment (financed) -                484,450         484,450         0.0
Capital outlay - communications equipment (cash) 108,399        180,000         71,601           60.2
Capital outlay - computer equipment (financed) 93,999          -                 (93,999)          0.0
Capital outlay - computer equipment (cash) -                745,100         745,100         0.0
Capital outlay - medical equipment (financed) 273,339        775,000         501,661         35.3
Capital outlay - station equipment (financed) -                272,000         272,000         0.0
Capital outlay - station equipment (cash) 6,200            -                 (6,200)            0.0
Capital outlay - building & improvements (financed) -                -                 -                 0.0
Noncapital equipment (financed) -                1,420,030      1,420,030      0.0
Noncapital equipment (cash) 4,273            948,000         943,727         0.5
Capital lease payments - principal 746,153        3,502,590      2,756,437      21.3
Capital lease payments - interest 66,342          144,727         78,385           45.8

TOTAL FIRE VEHICLE REPLACEMENT 1,299,137$   15,241,897$  13,942,760$  8.5
REVENUES OVER/(UNDER) EXPENDITURES 2,380,535$   -                

% of
REVENUES Total Budget Unearned Budget

Transfer from EOC fund 138,700$      138,700$       -$               100.0
Appropriation of fund balance -                6,300             6,300             0.0
Sale of capital assets -                -                 -                 0.0

TOTAL EOC VEHICLE REPLACEMENT 138,700$      145,000$       6,300$           95.7

% of
EXPENDITURES Total Budget Unexpended Budget

Capital outlay 49,883$        145,000$       95,117$         34.4
Noncapital expenditures 7,683            -                 (7,683)            0.0
Contribution to fund balance -                -                 -                 0.0

TOTAL EOC VEHICLE REPLACEMENT 57,566$        145,000$       87,434           39.7
REVENUES OVER/(UNDER) EXPENDITURES 81,134$        -$              (81,134)$       

FIRE CAPITAL REPLACEMENT

EOC CAPITAL REPLACEMENT

Note: Balances include payroll through 10/10/2022 and pcards through 8/31/22. Page 18



UNIFIED FIRE AUTHORITY 

Resolution No.10-2022A  of 2022 

(Approval and Authorization to Enter Conduit Financing Structure and Sublease for 

Lease/Purchase Agreement) 

 

A RESOLUTION APPROVING EXECUTION OF AGREEMENT WITH THE UNIFIED FIRE 

SERVICE AREA FOR CONDUIT FINANCING  

 

 Unified Fire Authority (“UFA”) has determined that leasing personal property, such as 

apparatuses, light fleet, equipment, and building improvements (“Equipment”), pursuant to a 

lease/purchase agreement, is for a valid public purpose and is essential to the operations of the UFA.   

 The UFA has solicited proposals for the lease/purchase financing of Equipment and the 

proposal of JPMorgan Chase Bank, N.A., (“Lessor”) is the most advantageous proposal for the 

financing of $8,819,024.00 for the acquisition of the Equipment. 

 In order to take advantage of the federally tax-exempt interest rate proposed by Lessor, it is 

necessary that a conduit financing arrangement with the Unified Fire Service Area (“UFSA”) serving 

as the primary lessee from Lessor is necessary.  Under this structure, the terms of UFA’s payment 

of the lease purchase installments to Lessor (including interest rate and annual rental payments) 

would remain the same with the funds nominally flowing through UFSA as a conduit.  UFA would 

sublease the assets from UFSA during the term of the payment obligation and the title to the assets 

would be transferred to UFA subject to the terms of a sublease agreement (the “Sublease 

Agreement”) and the master equipment lease/purchase agreement and equipment schedule in the 

same manner as if UFA had been the primary lessee.  

 

 NOW, THEREFORE, be it resolved by the Board of Directors of the Unified Fire Authority: 

 SECTION 1.  APPROVAL OF CONDUIT FINANCING. The Board approves the conduit 

financing structure allowing UFSA to be the lessee from Lessor, with UFA making the rental 

payments through UFSA as a conduit.  Such approval is conditional upon the UFSA’s Board 

approving the same terms and form of financing.  The form of Master Equipment Lease/Purchase 
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Agreement, attached hereto as Exhibit 1, and Equipment Schedule No. 01, attached hereto as Exhibit 

2, to be entered into between Lessor and UFSA, are hereby approved. 

SECTION 2.  AUTHORIZATION TO ENTER SUBLEASE AGREEMENT AND 

ESCROW AND ACCOUNT CONTROL AGREEMENT.  The Fire Chief of UFA, in consultation 

with the Chief Financial Officer and Chief Legal Officer, is hereby authorized and directed to 

negotiate, execute, and deliver (i) a sublease agreement, substantially in the form attached (the 

“Sublease Agreement”), with UFSA to facilitate the conduit financing structure, the use of the 

assets during the term of the sublease obligation, and the final transfer of all right and title to 

Equipment to UFA once full payment has been made consistent with the Sublease Agreement 

attached as Exhibit 3 and (ii) an Escrow Agreement (the “Escrow Agreement”) substantially in the 

form as attached as Exhibit 4.  The Fire Chief, Chief Financial Officer, Assistant Finance Director 

and Assistant Chief shall all be authorized to sign disbursement requests under the Escrow 

Agreement. 

SECTION 3.  OTHER ACTIONS AUTHORIZED.  The officers and employees of UFA 

shall take all action necessary or reasonably required by the parties to the various documents to 

carry out, give effect to and consummate the transactions contemplated thereby (including the 

execution and delivery of final acceptance certificates, sublease agreements, escrow agreements, 

disbursement requests and any tax certificate and agreement, as contemplated in the transaction 

documents) and to take all action necessary in conformity therewith, including, without limitation, 

the execution and delivery of any closing and other documents required to be delivered in 

connection with the transaction documents. 

SECTION 4. LIMITATION OF LIABILITY. Nothing contained in this Resolution, the 

Sublease, any Escrow Agreement, nor any other instrument shall be construed with respect to 

UFSA incurring a pecuniary liability or charge upon the general credit of the UFSA or against its 
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taxing power, nor shall the breach of any agreement contained in this Resolution, any Sublease 

Agreement, any Escrow Agreement, or any other instrument or document executed in connection 

therewith impose any pecuniary liability upon UFSA or any charge upon its general credit or 

against its taxing power, except to the extent that the rental payments payable under UFSA's 

lease are limited obligations of UFSA, subject to annual appropriation, made as an 

accommodation to UFA. UFA agrees to remain liable for and will make all necessary payments 

under the Sublease required for UFSA to meet its obligations under the primary lease. 

 

SECTION 5. EFFECTIVE DATE.  This Resolution shall take effect upon approval. 

 Passed by the Board of the Unified Fire Authority, this ____ day of October, 2022. 

  

      UNIFIED FIRE AUTHORITY 

 

 

      By:  _____________________ 

              Chair 

 

APPROVED AS TO FORM:   ATTEST: 

 

 

________________________  _________________________ 

Chief Legal Officer    Clerk 

 

 

 

 

Attachments: 

 

Exhibit 1 - Form of Master Equipment Lease/Purchase Agreement 

Exhibit 2 - Form of Equipment Schedule No. 01 

Exhibit 3 - Form of Sublease Agreement 

Exhibit 4 - Form of Escrow Agreement 
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Exhibit 1 - Form of Master Equipment Lease/Purchase Agreement 

 

MASTER EQUIPMENT LEASE/PURCHASE AGREEMENT 

This Master Equipment Lease/Purchase Agreement (the “Agreement”) dated as of 

[October 25, 2022], and entered into by and between JPMorgan Chase Bank, N.A., a national 

banking association (together with its successors, assigns and transferees, and as more particularly 

defined herein, “Lessor”), and Unified Fire Service Area, a local district existing under the laws 

of the State of Utah (“Lessee”). 

WITNESSETH: 

WHEREAS, Lessee desires to lease and acquire from Lessor certain Equipment described in 

each Equipment Schedule (as each such term is defined herein) for the purpose of subleasing said 

Equipment to the Unified Fire Authority, subject to the terms and conditions of and for the 

purposes set forth in each Lease; and 

WHEREAS, the relationship between the parties shall be a continuing one and items of 

equipment and other personal property may be financed pursuant to one or more Leases entered 

into from time to time in accordance with this Agreement by execution and delivery of additional 

Equipment Schedules by the parties hereto, subject to the terms and conditions provided herein; 

and 

WHEREAS, Lessee is authorized under the constitution and laws of the State (as such term 

is defined herein) to enter into this Agreement and each Equipment Schedule for the purposes set 

forth herein and therein;  

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of which 

are hereby acknowledged, and in consideration of the premises hereinafter contained, the parties 

hereby agree as follows: 

ARTICLE I 

 Section 1.01. Definitions.  The following terms will have the meanings indicated below 

unless the context clearly requires otherwise: 

“Acquisition Amount” means, with respect to each Lease, the amount specified in the 

related Equipment Schedule and represented by Lessee to be sufficient for the purpose of acquiring 

and installing the Equipment listed in such Lease. 

 “Acquisition Period” means, with respect to each Lease for which an Escrow Account is 

established, that period identified in the related Equipment Schedule during which the Acquisition 

Amount attributable to such Lease may be expended on Equipment Costs pursuant to the related 

Escrow Agreement. 
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“Agreement” means this Master Equipment Lease/Purchase Agreement, including the 

exhibits hereto, together with any amendments and modifications to this Agreement pursuant to 

Section 13.04. 

“Casualty Value” means, with respect to each Lease, the amount that is shown on the 

Payment Schedule for each Rental Payment Date under the column titled either (i) the Prepayment 

Price or (ii) the “Casualty Value”, if any. 

“Code” means the Internal Revenue Code of 1986, as amended.  Each reference to a 

Section of the Code in this Agreement and a Lease shall be deemed to include the relevant United 

States Treasury Regulations proposed or in effect thereunder. 

“Commencement Date” means, for each Lease, the date when Lessee’s obligation to pay 

rent commences under such Lease, which date shall be the earlier of (a) the date on which the 

Equipment listed in such Lease is accepted by Lessee in the manner described in Section 5.01, or 

(b) the date on which the Acquisition Amount is deposited in an Escrow Account for the purpose 

of acquiring and installing the Equipment listed in such Lease. 

“Contract Rate” means, with respect to each Lease, the rate identified as such in the related 

Payment Schedule. 
 

“Disbursement Request” means, with respect to each Lease for which an Escrow Account is established, the 

disbursement request attached to the applicable Escrow Agreement as Schedule 1 and made a part thereof. 

“Equipment” means, with respect to each Lease, the property listed in the related 

Equipment Schedule and all replacements, repairs, restorations, modifications and improvements 

thereof or thereto made pursuant to Article V or Section 8.01.  Whenever reference is made in this 

Agreement to Equipment listed in a Lease, such reference shall be deemed to include all such 

replacements, repairs, restorations, modifications and improvements of or to such Equipment. 

“Equipment Costs” means, with respect to each Lease, the total cost of the Equipment 

listed in the related Equipment Schedule, including related soft costs such as freight, installation 

and taxes and other capitalizable costs, legal fees, financing costs and other costs necessary to vest 

full, clear legal title to the Equipment in Lessee, subject to the security interest granted to and 

retained by Lessor as set forth in each Lease, and other costs incurred in connection with the 

acquisition, installation and/or financing of the Equipment as provided in the related Lease; 

provided that (a) any such soft costs on a cumulative basis shall not exceed a percentage approved 

by Lessor of the total cost of the Equipment subject to such Lease and (b) in no event shall 

capitalizable delivery costs, installation charges, taxes and similar capitalizable soft costs relating 

to such Equipment be included without Lessor’s prior consent. 

 
 “Equipment Schedule” means each separately numbered Equipment Schedule, substantially in the form of 

either Exhibit A-1 (general Equipment) or Exhibit A-2 (energy services Equipment) hereto, together with the related 

Payment Schedule. 
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 “Escrow Account” means, with respect to any Lease, the account established and held by 

the Escrow Agent pursuant to the related Escrow Agreement. 

 “Escrow Agent” means, with respect to each Lease for which an Escrow Account is 

established, the Escrow Agent identified in the related Escrow Agreement, and its successors and 

assigns. 

“Escrow Agreement” means, with respect to each Lease for which an Escrow Account is 

established, an Escrow Agreement in form and substance acceptable to and executed by Sublessee, 

Lessor and the Escrow Agent, pursuant to which an Escrow Account is established and 

administered.  

 “Event of Default” means an Event of Default described in Section 12.01. 

“Event of Non-appropriation” means, with respect to a Lease, the failure of Lessee’s 

governing body to appropriate or otherwise make available funds to pay Rental Payments under 

such Lease following the Original Term or then current Renewal Term sufficient for the continued 

performance of such Lease by Lessee and with respect to a Sublease, the failure of Sublessee’s 

governing body to appropriate or otherwise make available funds to pay Rental Payments under 

such Sublease following the Original Term or then current Renewal Term sufficient for the 

continued performance of such Sublease by Sublessee. 

 “Lease” means an Equipment Schedule and the terms and provisions of this Agreement 

which are incorporated by reference into such Equipment Schedule.  

 “Lease Term” means, with respect to each Lease, the Original Term and all Renewal 

Terms provided in the related Equipment Schedule. 

“Lessee” means the entity referred to as Lessee in the first paragraph of this Agreement. 

“Lessor” means (a) the entity referred to as Lessor in the first paragraph of this Agreement 

and its successors or (b) any assignee or transferee pursuant to Section 11.01 of any right, title or 

interest of Lessor in and to the Equipment under the applicable Lease (including the Rental 

Payments and other amounts due thereunder), any related Escrow Agreement and Escrow 

Account, but does not include any entity solely by reason of that entity retaining or assuming any 

obligation of Lessor to perform hereunder or under such Lease. 

“Material Adverse Change” means (a) any change in Lessee’s or Sublessee’s 

creditworthiness that could have a material adverse effect on (i) the financial condition or 

operations of Lessee or Sublessee, or (ii) Lessee’s or Sublessee’s ability to perform its obligations 

under this Agreement, any Lease or any Sublease or (b) a downgrade in Lessee’s or Sublessee’s 

external debt rating from the date of this Agreement of two or more subgrades by either Moody’s 

Investors Service, Inc. or S&P Global Ratings or any equivalent successor credit rating agency, or 

any downgrade by either such agency that would cause Lessee’s or Sublessee’s credit rating to be 

below investment grade, or, if any such rating agency no longer publishes such ratings at the date 

of determination, any other nationally recognized statistical rating organization that is selected by 
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Lessee or Sublessee for purposes of such long-term general obligation bond ratings and long-term 

general fund related bond ratings. 

“Original Term” means, with respect to each Lease, the period from the Commencement 

Date identified in the related Equipment Schedule until the end of the fiscal year of Lessee in effect 

at such Commencement Date. 

“Outstanding Balance” means, with respect to each Lease, the amount that is shown for 

each Rental Payment Date under the column titled “Outstanding Balance” on the Payment 

Schedule.  

 “Payment Schedule” means, with respect to each Lease, the Payment Schedule attached 

to and made a part of the related Equipment Schedule and substantially in the form of Exhibit B 

attached to this Agreement. 

“Prepayment Price” means, with respect to each Lease, the amount that is shown for each 

Rental Payment Date under the column titled “Prepayment Price” on the Payment Schedule. 

“Principal Portion” means, with respect to each Lease, the amount that is shown for each 

Rental Payment Date under the column titled “Principal Portion” on the Payment Schedule. 

“Related Documents” means, with respect to each Lease, the Lease, this Agreement, the Sublease and, if 

applicable, the related Escrow Agreement, each as may be amended and supplemented.  

“Renewal Terms” means, with respect to each Lease, the consecutive renewal terms of 

such Lease as specified in the related Equipment Schedule, the first of which commences 

immediately after the end of the Original Term and each having a duration and a term coextensive 

with each successive fiscal year of Lessee; provided that the final such Renewal Term shall 

commence on the first day of the last such fiscal year and end on the first business day after the 

last scheduled Rental Payment Date. 

“Rental Payment Date” means, with respect to each Lease, each date on which Lessee is 

required to make a Rental Payment under such Lease as specified in the related Payment Schedule. 

“Rental Payments” means, with respect to each Lease, the basic rental payments payable 

by Lessee on the Rental Payment Dates and in the amounts as specified in the related Payment 

Schedule, consisting of a principal component and an interest component, and in all cases 

sufficient to repay the principal component under such Lease and interest thereon at the applicable 

Contract Rate (or Taxable Rate if then in effect). 

  
 “SEC” means the U.S. Securities and Exchange Commission. 

“State” means the State of Utah. 
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“Sublease Agreement” means a Sublease Agreement, in the form attached hereto as 

Exhibit J, entered into by Lessee, as sublessor, and the Sublessee, as sublessee, pursuant to which 

the Equipment under an Equipment Schedule is subleased to the Sublessee and Sublessee assumes 

obligations of Lessee under a Lease. 

“Sublessee” means the Unified Fire Authority, as sublessee under a Sublease Agreement. 

“Taxable Rate” means, with respect to each Lease, for each day that the interest component 

of Rental Payments is taxable for Federal income tax purposes, an interest rate equal to the 

Contract Rate plus a rate sufficient such that the total interest to be paid on any Rental Payment 

Date would, after such interest was reduced by the amount of any Federal, state or local income 

tax (including any interest, penalties or additions to tax) actually imposed thereon, equal the 

amount of interest otherwise due to Lessor. 

 “Vendor” means the manufacturer, installer or supplier of the Equipment listed in an 

Equipment Schedule or any other person as well as the agents or dealers of the manufacturer, 

installer or supplier with whom Lessee or Sublessee arranged Lessee’s or Sublessee’s acquisition, 

installation, maintenance and/or servicing of the Equipment pursuant to the applicable Lease and 

Sublease. 

 
“Vendor Agreement” means any contract entered into by Lessee or Sublessee and any Vendor for the 

acquisition, installation, maintenance and/or servicing of the Equipment under a Lease. 

ARTICLE II 

 Section 2.01. Representations and Covenants of Lessee.  Lessee represents, covenants and 

warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of each 

Lease as follows: 

 (a) Lessee is a political subdivision of the State within the meaning of 

Section 103(c) of the Code, duly organized and existing under the constitution and laws of 

the State, with full power and authority to enter into the Related Documents and the 

transactions contemplated thereby and to perform all of its obligations thereunder. 

 (b) Lessee has duly authorized the execution and delivery of the Related 

Documents by proper action of its governing body at a meeting duly called, regularly 

convened and attended throughout by the requisite quorum of the members thereof, or by 

other appropriate official approval, and all requirements have been met and procedures 

have occurred in order to ensure the validity and enforceability of the Related Documents. 

 (c) No event or condition that constitutes, or with the giving of notice or the 

lapse of time or both would constitute, an Event of Default exists at the date hereof.  No 

Event of Non-appropriation has occurred or is threatened with respect to any Lease. 
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 (d) Lessee will do or cause to be done all things necessary to preserve and keep 

in full force and effect its existence as a local district of the State. 

 (e) Lessee has complied with such procurement and public bidding 

requirements as may be applicable to the Related Documents and the acquisition and 

installation by Lessee of the Equipment as provided in each Lease. 

 (f) During the Lease Term under each Lease, the Equipment will be used by 

Lessee only for the purpose of performing essential governmental or proprietary functions 

of Lessee consistent with the permissible scope of Lessee’s authority.  Lessee does not 

intend to sell or otherwise dispose of the Equipment or any interest therein prior to the last 

Rental Payment (including all Renewal Terms) scheduled to be paid under the related 

Lease. 

 (g) Lessee has kept, and throughout the Lease Term of each Lease shall keep, 

its books and records in accordance with generally accepted accounting principles and 

practices consistently applied, and shall deliver to Lessor (i) annual audited financial 

statements (including (1) a balance sheet, (2) statement of revenues, expenses and changes 

in fund balances for budget and actual, (3) statement of cash flows, and (4) footnotes, 

schedules and attachments to the financial statements) within two hundred seventy (270) 

days after the end of its fiscal year, (ii) such other financial statements and information as 

Lessor may reasonably request, and (iii) upon Lessor’s request, its annual budget for any 

prior or current fiscal year or for the following fiscal year when approved but not later than 

thirty (30) days prior to the end of its current fiscal year.  The financial statements described 

in this subsection (g)(i) shall be accompanied by an unqualified opinion of Lessee’s 

independent auditor.  Credit information relating to Lessee may be disseminated among 

Lessor and any of its affiliates and any of their respective successors and assigns. 

 (h) Lessee has an immediate need for the Equipment listed on each Equipment 

Schedule and expects to make immediate use of the Equipment listed on each Equipment 

Schedule.  Lessee’s need for the Equipment is not temporary and Lessee does not expect 

the need for any item of the Equipment to diminish during the related Lease Term. 

 (i) The payment of the Rental Payments or any portion thereof is not (under 

the terms of any Lease or any underlying arrangement) directly or indirectly (x) secured by 

any interest in property used or to be used in any activity carried on by any person other 

than a state or local governmental unit or payments in respect of such property; or (y) on a 

present value basis, derived from payments (whether or not to Lessee) in respect of 

property, or borrowed money, used or to be used in any activity carried on by any person 

other than a state or local governmental unit.  The Equipment will not be used, directly or 

indirectly, in any activity carried on by any person other than a state or local governmental 

unit.  No portion of the Acquisition Amount relating to any Lease will be used, directly or 

indirectly, to make or finance loans to any person other than Lessee.  Lessee has not entered 

into any management or other service contract with respect to the use and operation of the 

Equipment. 
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 (j) There is no pending litigation, tax claim, proceeding or dispute that may 

adversely affect Lessee’s financial condition or impairs its ability to perform its obligations 

under the Related Documents.  Lessee will, at its expense, maintain its legal existence and 

do any further act and execute, acknowledge, deliver, file, register and record any further 

documents Lessor may reasonably request in order to protect Lessor’s first priority security 

interest in the Equipment and the Escrow Account and Lessor’s rights and benefits under 

each Lease and related Escrow Agreement.  
 

(k) Lessee (i) is the fee owner of the real estate where the Equipment under each Lease is and 

will be located (the “Real Property”) and has good and marketable title thereto, and there exists no mortgage, 

pledge, lien, security interest, charge or other encumbrance of any nature whatsoever on or with respect to 

such Real Property, or (ii) has sufficient possessory rights to the Real Property where the Equipment under 

each Lease is and will be located for the Lease Term applicable for such Lease and the legal documents 

providing such possessory rights does not allow for the encumbrance of such Equipment situated on such 

Real Property.   

 

(l) No lease, rental agreement, lease-purchase agreement, payment agreement or contract for 

purchase to which Lessee has been a party at any time has been terminated by Lessee as a result of insufficient 

funds being appropriated in any fiscal year.  No event has occurred which would constitute an event of default 

under any debt, revenue bond or obligation which Lessee has issued during the past ten (10) years. 

 

(m) In connection with the Lessee’s compliance with any continuing disclosure undertakings 

(each, a “Continuing Disclosure Agreement”) entered into by the Lessee pursuant to SEC Rule 15c2-12 

promulgated pursuant to the Securities and Exchange Act of 1934, as amended (the “Rule”), the Lessee may 

be required to file with the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access 

system, or its successor (“EMMA”), notice of its incurrence of its obligations under the Related Documents 

and notice of any accommodation, waiver, amendment, modification of terms or other similar events 

reflecting financial difficulties in connection with the Related Documents, in each case including posting a 

full copy thereof or a description of the material terms thereof (each such posting, an “EMMA Posting”).  

Except to the extent required by applicable law, including the Rule, the Lessee shall not file or submit or 

permit the filing or submission of any EMMA Posting that includes the following unredacted confidential 

information about the Lessor or its affiliates and any Escrow Agent in any portion of such EMMA Posting:  

address and account information of the Lessor or its affiliates and any Escrow Agent; e-mail addresses 

telephone numbers, fax numbers, names and signatures of officers, employees and signatories of the Lessor 

or its affiliates and any Escrow Agent; and the form of Disbursement Request that is attached to the Escrow 

Agreement.   

The Lessee acknowledges and agrees that the Lessor and its affiliates are not responsible for the 

Lessee’s or any other entity’s (including, but not limited to, any broker-dealer’s) compliance or 

noncompliance (or any claims, losses or liabilities arising therefrom) with the Rule, any Continuing 

Disclosure Agreement or any applicable securities or other laws, including but not limited to those relating 

to the Rule. 

ARTICLE III 

 Section 3.01. Lease of Equipment.  Subject to the terms and conditions of this Agreement, 

Lessor agrees to provide the funds specified in each Lease to be provided by it for Lessee to acquire 

the Equipment described in the related Equipment Schedule.  Upon the execution and delivery of 

each Lease, Lessor thereby demises, leases and transfers to Lessee, and Lessee thereby acquires, 

rents and leases from Lessor, the Equipment as set forth in such Lease and in accordance with the 

terms thereof.  The Lease Term for each Lease may be continued, solely at the option of Lessee, 
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at the end of the Original Term or any Renewal Term for the next succeeding Renewal Term up 

to the maximum Lease Term set forth in such Lease.  At the end of the Original Term and at the 

end of each Renewal Term until the maximum Lease Term has been completed, Lessee shall be 

deemed to have exercised its option to continue each Lease for the next Renewal Term unless 

Lessee shall have terminated such Lease pursuant to Section 3.03 or Section 10.01 of this 

Agreement.  The terms and conditions during any Renewal Term shall be the same as the terms 

and conditions during the Original Term, except that the Rental Payments shall be as provided in 

the applicable Lease.  Each Equipment Schedule signed and delivered by Lessor and Lessee 

pursuant to this Agreement shall constitute a separate and independent lease and installment 

purchase of the Equipment therein described.  

 Section 3.02. Continuation of Lease Term.  Lessee intends, subject to Section 3.03 hereof, 

to continue the Lease Term of each Lease through the Original Term and all Renewal Terms and 

to pay the Rental Payments due thereunder.  Lessee affirms that sufficient funds are legally 

available for the current fiscal year, and Lessee reasonably believes that an amount sufficient to 

make all Rental Payments during the entire Lease Term of each Lease can be obtained from legally 

available funds of Lessee.  Lessee further intends to do all things lawfully within its power to 

obtain and maintain funds sufficient and available to discharge its obligation to make Rental 

Payments due under each Lease, including making provision for such payments to the extent 

necessary in each budget or appropriation request submitted and adopted in accordance with 

applicable provisions of law.  Notwithstanding the foregoing, the decision whether or not to budget 

and appropriate funds or to extend the Lease Term for any Renewal Term for each Lease is within 

the sole discretion of the governing body of Lessee. 

 Section 3.03. Non-appropriation. Lessee is obligated only to pay such Rental Payments 

under each Lease as may lawfully be made during Lessee’s then current fiscal year from funds 

budgeted and appropriated for that purpose.  Should Lessee or Sublessee fail to budget, appropriate 

or otherwise make available funds to pay Rental Payments under any Lease following the then 

current Original Term or Renewal Term, such Lease or Leases shall be deemed terminated at the 

end of the then current Original Term or Renewal Term thereunder.  Lessee agrees to deliver notice 

to Lessor of such termination promptly after any decision to non-appropriate is made, but failure 

to give such notice shall not extend the term beyond such Original Term or Renewal Term.  If any 

Lease is terminated in accordance with this Section 3.03, Lessee agrees to cease use of the 

Equipment thereunder and peaceably remove and deliver to Lessor, at Lessee’s sole expense (from 

legally available funds), such Equipment to Lessor at the location(s) to be specified by Lessor on 

or before the end of the applicable Original Term or Renewal Term for which Rental Payments 

have been appropriated for the applicable Lease (each, a “Non-Appropriation Return Date”).  

Lessor may take whatever action at law or in equity as may be necessary or desirable to enforce 

Lessee’s obligations in the immediately preceding sentence.  Without limiting or reducing in any 

way Lessee’s obligations in the second preceding sentence or Lessor’s rights in the immediately 

preceding sentence, if the Lessee fails to return the Equipment to Lessor on or before the applicable 

Non-Appropriation Return Date pursuant to this Section 3.03, Lessee shall pay month-to-month 

rent at the Contract Rate (or the Taxable Rate if then in effect) set forth in the affected Lease for 

each month or part thereof that Lessee fails to return the Equipment thereunder pursuant to this 

Section 3.03. 
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 Section 3.04. Conditions to Lessor’s Performance.  (a) As a prerequisite to the performance 

by Lessor of any of its obligations pursuant to any Lease, Lessee shall deliver to Lessor, in form 

and substance satisfactory to Lessor, the following: 

 (i) A fully completed Equipment Schedule, executed by Lessee; 

 (ii) If an Escrow Account is to be established with respect to such Lease, an 

Escrow Agreement substantially in the form attached hereto as Exhibit I, satisfactory to 

Lessor and executed by Sublessee and the Escrow Agent; 

 (iii) A certified copy of a resolution, ordinance or other official action of 

Lessee’s governing body, substantially in the form attached hereto as Exhibit C-1A or 

Exhibit C-1B, as applicable, authorizing the execution and delivery of this Agreement and 

the applicable Lease and related Escrow Agreement, if any, entered into pursuant hereto 

and performance by Lessee of its obligations under this Agreement and the applicable 

Lease and related  Escrow Agreement, if any, entered into pursuant hereto; 

 (iv) A Certificate completed and executed by the Clerk or Secretary or other 

comparable officer of Lessee, substantially in the form attached hereto as Exhibit C-2A or 

Exhibit C-2B, as applicable, completed to the satisfaction of Lessor;  

 (v) An opinion of counsel to Lessee, substantially in the form attached hereto 

as Exhibit D, and otherwise satisfactory to Lessor; 

 (vi) Evidence of insurance as required by Section 7.02 hereof; 

 (vii) All documents, including financing statements, affidavits, notices and 

similar instruments, which Lessor deems necessary or appropriate at that time pursuant to 

Section 6.02 hereof; 

 (viii) A waiver or waivers of interest in the Equipment from any mortgagee or 

any other party having an interest in the real estate on which the Equipment will be located 

and/or landlord of the real estate on which the Equipment will be located;  

 (ix) If Lessee has designated the Lease then being entered into as a “qualified 

tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code, a certificate 

substantially in the form attached hereto as Exhibit G executed by an authorized official of 

Lessee; ;  

 (x) A copy of the Form 8038-G with respect to the Lease then being entered 

into, fully completed and executed by Lessee; 

 (xi) In the event that Lessee is to be reimbursed for expenditures that it has paid 

more than sixty (60) days prior to the Commencement Date for the Lease then being 

entered into, evidence of the adoption of a reimbursement resolution or other official action 
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covering the reimbursement from tax exempt proceeds of expenditures incurred not more 

than sixty (60) days prior to the date of such resolution; 

 (xii) If any items of Equipment are motor vehicles, properly completed 

certificates of title or certificates of origin (or applications therefor) for such vehicles with 

Lessor’s interest noted thereon in accordance with the instructions of Lessor; 

 (xiii) Copies of invoices (and proofs of payment of such invoices, if Lessee seeks 

reimbursement) and bills of sale (if title to Equipment has passed to Lessee), to the extent 

required by Section 5.01(b) hereof; 

 (xiv) Wire instructions for payments to be made to Vendors and Form W-9 from 

each such Vendor;  

 (xv) A certified copy of a resolution or other official action of Sublessee’s 

governing body in form acceptable to Lessor and its legal counsel, authorizing the 

execution and delivery of the related Sublease Agreement and related Escrow Agreement, 

if any, entered into pursuant hereto and performance by Sublessee of its obligations under 

the Sublease Agreement and related Escrow Agreement, if any, entered into pursuant 

hereto; 

 (xvi) A Certificate completed and executed by the Clerk of Sublessee, 

substantially in the form attached as Exhibit A-1 to the form of Escrow Agreement, 

completed to the satisfaction of Lessor;  

 (v) An opinion of counsel to Sublessee, in form in form acceptable to Lessor 

and its legal counsel as to the validity and enforceability of the Sublease Agreement and 

the Escrow Agreement; and 
 

 (xv) Such other items as are set forth in the related Equipment Schedule or are 

reasonably required by Lessor. 

 (b) In addition to satisfaction of the conditions set forth in subsection (a) of this 

Section 3.04, the performance by Lessor of any of its obligations under the Related Documents 

shall be subject to:  (i) no Material Adverse Change having occurred since the date of this 

Agreement, (ii) no Event of Default having occurred and then be continuing under any Lease then 

in effect, (iii) no Event of Non-appropriation under any Lease then in effect having occurred or 

being threatened, and (iv) no Lease having been terminated as the result of the occurrence of an 

Event of Default or an Event of Non-appropriation.  

 (c) Subject to satisfaction of the foregoing, (i) Lessor will pay the Acquisition Amount 

for Equipment described in an Equipment Schedule to the Vendor or reimburse Lessee for its prior 

expenditures with respect to such Equipment (subject to satisfaction of Section 3.04(a)(xi) hereof), 

upon receipt of the documents described in Sections 5.01(a) and (b) hereof; or (ii) if an Escrow 

Account is being established with respect to the related Lease, Lessor will deposit the Acquisition 
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Amount for Equipment described in the applicable Equipment Schedule with the Escrow Agent to 

be held and disbursed pursuant to the related Escrow Agreement. 

 (d) This Agreement is not a commitment by Lessor or Lessee to enter into any Lease not 

currently in existence, and nothing in this Agreement shall be construed to impose any obligation 

upon Lessor or Lessee to enter into any proposed Lease, it being understood that whether Lessor 

or Lessee enters into any proposed Lease shall be a decision solely within their respective 

discretion.   

 (e) Lessee will cooperate with Lessor in Lessor’s review of any proposed Lease.  Without 

limiting the foregoing, Lessee will provide Lessor with any documentation or information Lessor 

may request in connection with Lessor’s review of any proposed Lease.  Such documentation may 

include, without limitation, documentation concerning the Equipment and its contemplated use 

and location and documentation or information concerning the financial status of Lessee and other 

matters related to Lessee. 

 (f) In the event of any conflict in terms between an Equipment Schedule and this 

Agreement, the terms of the Equipment Schedule shall control in the interpretation of the Lease 

created thereby. 

ARTICLE IV 

 Section 4.01. Rental Payments.  Subject to Section 3.03 of this Agreement, Lessee shall 

promptly pay Rental Payments, in lawful money of the United States of America, to Lessor on the 

Rental Payment Dates and in such amounts as provided in each Lease.  If any Rental Payment or 

other amount payable hereunder is not paid within ten (10) days of its due date, Lessee shall pay 

an administrative late charge of five percent (5%) of the amount not timely paid or the maximum 

amount permitted by law, whichever is less.  Lessee shall not permit the Federal Government to 

guarantee any Rental Payments under any Lease.  Rental Payments consist of principal and interest 

components as more fully detailed on the Payment Schedule for each Lease, the interest on which 

begins to accrue as of the Commencement Date for each such Lease. 

 Section 4.02. Interest and Principal Components.  A portion of each Rental Payment is 

paid as, and represents payment of, interest, and the balance of each Rental Payment is paid as, 

and represents payment of, principal.  Each Lease shall set forth the principal and interest 

components of each Rental Payment payable thereunder during the applicable Lease Term. 

 Section 4.03. Rental Payments to Constitute a Current Expense of Lessee.  Lessor and 

Lessee understand and intend that the obligation of Lessee to pay Rental Payments under each 

Lease shall constitute a current expense of Lessee payable solely from its general fund or other 

funds that are legally available for that purpose and shall not in any way be construed to be a debt 

of Lessee in contravention of any applicable constitutional or statutory limitation or requirement 

concerning the creation of indebtedness by Lessee, nor shall anything contained in this Agreement 

or in any Lease constitute a pledge of the general tax revenues, funds or moneys of Lessee. 
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 Section 4.04. Rental Payments to be Unconditional.  Except as provided in Section 3.03 of 

this Agreement, the obligations of Lessee to make Rental Payments and to perform and observe 

the other covenants and agreements contained in each Lease shall be absolute and unconditional 

in all events without abatement, diminution, deduction, set-off or defense, for any reason, 

including without limitation any failure of the Equipment, disputes with the Lessor, Sublessee or 

the Vendor of any Equipment, any defects, malfunctions, breakdowns or infirmities in the 

Equipment or any accident, condemnation or unforeseen circumstances or failure of any Vendor 

to deliver any Equipment or otherwise perform any of its obligations for whatever reason, 

including bankruptcy, insolvency, reorganization or any similar event with respect to any Vendor. 

 Section 4.05 Tax Covenants.  Lessee agrees that it will not take any action that would cause 

the interest component of Rental Payments to be or to become ineligible for the exclusion from 

gross income of the owner or owners thereof for Federal income tax purposes, nor will it omit to 

take or cause to be taken, in a timely manner, any action, which omission would cause the interest 

component of Rental Payments to be or to become ineligible for the exclusion from gross income 

of the owner or owners thereof for Federal income tax purposes.  In connection with the foregoing, 

Lessee hereby agrees that (a) so long as any Rental Payments under a Lease remain unpaid, 

moneys on deposit in the Escrow Account under any Escrow Agreement related to such Lease 

shall not be used in a manner that will cause such Lease to be classified as an “arbitrage bond” 

within the meaning of Section 148(a) of the Code; and (b) Lessee shall rebate, from funds legally 

available for the purpose, an amount equal to excess earnings on the Escrow Account under any 

Escrow Agreement to the Federal Government if required by, and in accordance with, 

Section 148(f) of the Code, and make the determinations and maintain the records required by the 

Code. 

 Section 4.06. Event of Taxability.  Upon the occurrence of an Event of Taxability with 

respect to a Lease, the interest component of Rental Payments under such Lease and any charge 

on Rental Payments or other amounts payable based on the Contract Rate shall have accrued and 

be payable at the Taxable Rate applicable to such Lease retroactive to the date as of which the 

interest component is determined by the Internal Revenue Service to be includible in the gross 

income of the owner or owners thereof for Federal income tax purposes (which retroactive date 

for such Lease shall be the earliest date as of which the interest component of any Rental Payment 

for such Lease is deemed includible in the gross income of the owner or owners thereof for Federal 

income tax purposes, which may be earlier than the date of delivery of such determination by the 

Internal Revenue Service), and Lessee will pay such additional amount as will result in the owner 

receiving the interest component at the Taxable Rate identified in the related Lease. 

         For purposes of this Section, “Event of Taxability” means the circumstance of the interest 

component of any Rental Payment paid or payable pursuant to a Lease becoming includible for 

Federal income tax purposes in an owner’s gross income as a consequence of any act, omission or 

event whatsoever, including but not limited to the matters described in the immediately succeeding 

sentence, and regardless of whether the same was within or beyond the control of Lessee.  An 

Event of Taxability shall be presumed to have occurred upon (a) the receipt by Lessor or Lessee 

of an original or a copy of an Internal Revenue Service Technical Advice Memorandum or 

Statutory Notice of Deficiency or other written correspondence which legally holds that the interest 

component of any Rental Payment under such Lease is includable in the gross income of the owner 
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thereof; (b) the issuance of any public or private ruling of the Internal Revenue Service that the 

interest component of any Rental Payment under such Lease is includable in the gross income of 

the owner thereof; or (c) receipt by Lessor or Lessee of a written opinion of a nationally recognized 

firm of attorneys experienced in matters pertaining to the tax-exempt status of interest on 

obligations issued by states and their political subdivisions, selected by Lessor and acceptable to 

Lessee, to the effect that the interest component of any Rental Payment under a Lease has become 

includable in the gross income of the owner thereof for Federal income tax purposes.  For all 

purposes of this definition, an Event of Taxability shall be deemed to occur on the date as of which 

the interest component of any Rental Payment is deemed includable in the gross income of the 

owner thereof for Federal income tax purposes. 

 Section 4.07. Mandatory Prepayment.  If the Acquisition Amount for a Lease is deposited 

into an Escrow Account, any funds not applied to Equipment Costs and remaining in such Escrow 

Account on the earlier of (a) the expiration of the applicable Acquisition Period, (b) the date on 

which Sublessee delivers to the Lessor the executed Disbursement Request to effect the final 

disbursement to pay (or reimburse) Equipment Costs from such Escrow Account or (c) a 

termination of the Escrow Account as provided in the Escrow Agreement shall be applied by 

Lessor on each successive Rental Payment Date thereafter to pay all or a portion of the Rental 

Payment due and owing in the succeeding twelve (12) months and any remaining amounts shall 

be applied by Lessor as prepayment to the applicable unpaid Principal Portion of Rental Payments 

owing under the related Lease in the inverse order of the Rental Payment Dates. 

ARTICLE V 

 Section 5.01. Acquisition, Delivery Installation and Acceptance of Equipment.  (a) With 

respect to each Lease, Lessee shall order the Equipment to be acquired and financed thereunder, 

cause the Equipment to be delivered and installed at the location specified in such Lease and pay 

any and all delivery and installation costs and other Equipment Costs in connection therewith.  

When the Equipment listed in a Lease has been delivered and installed, Lessee shall promptly 

accept such Equipment and evidence said acceptance by executing and delivering to Lessor a Final 

Acceptance Certificate in the form attached hereto as Exhibit E; provided, however, that if an 

Escrow Account has been established with respect to such Lease as provided in Section 3.04 

hereof, Lessee shall execute and deliver Disbursement Requests to the Lessor pursuant to the 

related Escrow Agreement for the purpose of effecting disbursements from the Escrow Account 

to pay (or reimburse) Equipment Costs for the Equipment so acquired and installed pursuant to 

such Lease.  In connection with the execution and delivery by Lessee to Lessor of the final 

Disbursement Request under the applicable Escrow Agreement for a Lease, Lessee shall deliver 

to Lessor a “Final Acceptance Certificate” in the form attached hereto as Exhibit E.  

 (b) (i) With respect to a Lease entered into without an Escrow Agreement, Lessee shall 

deliver to Lessor copies of invoices (and proof of payment of such invoices if Lessee seeks 

reimbursement for prior expenditures) and bills of sale (if title to such Equipment has passed to 

Lessee) relating to each item of Equipment accepted by Lessee.  Lessee shall execute and deliver 

to Lessor an Equipment Schedule pursuant to Section 3.04(a)(i) within 5 business days of receipt 

from Lessor, subject to satisfaction of the conditions set forth in Section 3.04.   
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  (ii) With respect to a Lease entered into with an Escrow Agreement, Lessor shall 

prepare an Equipment Schedule.  In connection with the execution and delivery of the related 

Escrow Agreement, which Escrow Agreement shall be entered into by Sublessee, Lessee shall 

execute and deliver to Lessor such Equipment Schedule pursuant to Section 3.04(a)(i) within 

5 business days of receipt, subject to satisfaction of the conditions set forth in Section 3.04.  

Sublessee shall deliver to Lessor together with each Disbursement Request invoices (and proof of 

payment of such invoices if Sublessee seeks reimbursement for prior expenditures) and bills of 

sale or other evidence of title transfer to Sublessee relating to each item of Equipment accepted by 

Sublessee as evidenced by such Disbursement Request.  Once approved, Lessor shall deliver such 

Disbursement Request to the Escrow Agent for disbursement from the Escrow Account in 

accordance with the Escrow Agreement.     

 Section 5.02. Quiet Enjoyment of Equipment.  So long as no Event of Default exists under 

the related Lease, neither Lessor nor any entity claiming by, through or under Lessor, shall interfere 

with Lessee’s quiet use and enjoyment of the Equipment during the Lease Term under such Lease. 

 Section 5.03. Location; Inspection.  Once installed, no item of the Equipment will be 

moved or relocated from the location (or the base location with respect to motor vehicles) specified 

for it in the related Lease without Lessor’s prior written consent, which consent shall not be 

unreasonably withheld.  Lessor shall have the right at all reasonable times during regular business 

hours to enter into and upon the property where the Equipment is located for the purpose of 

inspecting the Equipment.  For Equipment consisting of vehicles, the location shall be deemed the 

base location for such vehicles as set forth initially in the Schedule and as may be revised with 

written notice to Lessor. 

 Section 5.04. Use and Maintenance of the Equipment.  Lessee shall not install, use, operate 

or maintain the Equipment (or cause the Equipment to be installed, used, operated or maintained) 

improperly, carelessly, in violation of any applicable law or in a manner contrary to that 

contemplated by the related Lease.  Lessee shall provide all permits and licenses, if any, necessary 

for the installation and operation of the Equipment. In addition, Lessee agrees to comply in all 

respects with all applicable laws, regulations and rulings of any legislative, executive, 

administrative or judicial body, including, without limitation, all anti-money laundering laws and 

regulations; provided that Lessee may contest in good faith the validity or application of any such 

law, regulation or ruling in any reasonable manner that does not, in the opinion of Lessor, adversely 

affect the interest of Lessor in and to the Equipment or its interest or rights under the related Lease. 

Lessee agrees that it shall maintain, preserve and keep the Equipment in good repair and 

working order, in a condition comparable to that recommended by the manufacturer.  Lessor shall 

have no responsibility to maintain, repair or make improvements or additions to the Equipment.  

In all cases, Lessee agrees to pay any costs necessary for the manufacturer to re-certify the 

Equipment as eligible for manufacturer’s maintenance upon the return of the Equipment to Lessor 

as provided for in Sections 3.03 and 12.02(b) of this Agreement. 

Lessee shall not alter any item of Equipment or install any accessory, equipment or device 

on an item of Equipment if that would impair any applicable warranty, the originally intended 

function or the value of that Equipment.  All repairs, parts, accessories, equipment and devices 
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furnished, affixed to or installed on any Equipment, excluding temporary replacements, shall 

thereupon become subject to the security interest of Lessor. 

ARTICLE VI 

 Section 6.01. Title to the Equipment.  During the Lease Term under each Lease, and so long 

as Lessee is either not in default under Article XII hereof or an Event of Non-appropriation has 

not occurred, all right, title and interest in and to each item of the Equipment under the related 

Lease shall be vested in Lessee immediately upon its acceptance of each item of Equipment, 

subject to the terms and conditions hereof and under the applicable Lease.  Lessee shall at all times 

protect and defend, at its own cost and expense, its title, and Lessor’s first priority security interest, 

in and to the Equipment (and Lessor’s other Collateral as defined in Section 6.02 hereof) from and 

against all claims, liens and legal processes of its creditors, and keep all Equipment (and such other 

Collateral) free and clear of all such claims, liens and processes.  Upon the occurrence of an Event 

of Default under a Lease or upon termination of a Lease pursuant to Section 3.03 hereof, full and 

unencumbered legal title to the Equipment shall, at Lessor’s option, pass to Lessor, and Lessee 

shall have no further interest therein.  In addition, upon the occurrence of such an Event of Default 

or such termination, Lessee shall execute and deliver to Lessor such documents as Lessor may 

request to evidence the passage of such legal title to Lessor and the termination of Lessee’s interest 

therein, and upon request by Lessor shall deliver possession of the Equipment to Lessor in 

accordance with Section 3.03 or 12.02 of this Agreement, as applicable.  Upon payment of all 

amounts due and owing under a Lease by Lessee in accordance with Section 10.01 hereof 

(including upon payment of all Rental Payments and other amounts payable under such Lease), 

Lessor’s security interest or other interest in the Equipment under such Lease shall terminate, and 

Lessor shall execute and deliver to Lessee such documents as Lessee may request to evidence the 

termination of Lessor’s security interest in the Equipment subject to the related Lease. 

 Section 6.02. Security Interest.  As additional security for the payment and performance of 

all of Lessee’s obligations under each Lease, upon the execution of such Lease, Lessee hereby 

grants to Lessor a first priority security interest constituting a first lien on (a) the Equipment subject 

to such Lease, (b) moneys and investments held from time to time in any related Escrow Account, 

(c)  all right, title and interest of Lessee’s sublessor interest in a Sublease Agreement, including 

payment of sublease payments thereunder, and (d) any and all proceeds of any of the foregoing, 

including, without limitation, insurance proceeds (collectively, the “Collateral”).  Upon the 

execution of each Lease, Lessee authorizes Lessor to file (and Lessee agrees to execute, if 

applicable) such notices of assignment, chattel mortgages, financing statements and other 

documents, in form satisfactory to Lessor, which Lessor deems necessary or appropriate to 

establish and maintain Lessor’s security interest in the Collateral, including, without limitation, 

such financing statements with respect to personal property and fixtures under Article 9 of the 

Uniform Commercial Code in effect in the State and treating such Article 9 as applicable to entities 

such as Lessee. 

 Section 6.03. Personal Property; No Encumbrances.  Lessee agrees that the Equipment is 

deemed to be and will remain personal property and will not be deemed to be affixed to or a part 

of the real estate on which it may be situated, notwithstanding that the Equipment or any part 

thereof may be or hereafter become in any manner physically affixed or attached to real estate or 

Page 36



 

17 

any building thereon.  Lessee shall not create, incur, assume or permit to exist any mortgage, 

pledge, lien, security interest, charge or other encumbrance of any nature whatsoever on any of the 

real estate where the Equipment under a Lease is or will be located or enter into any agreement to 

sell or assign or enter into any sale/leaseback arrangement of such real estate without the prior 

written consent of Lessor; provided, that if Lessor or its assigns is furnished with a waiver of 

interest in the Equipment under such Lease acceptable to Lessor or its assigns in their respective 

discretion from any party taking an interest in any such real estate prior to such interest taking 

effect, such consent shall not be unreasonably withheld. 

ARTICLE VII 

 Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges.  Lessee 

shall keep the Equipment under each Lease free of all levies, liens, and encumbrances except those 

created by such Lease.  The parties to this Agreement contemplate that the Equipment under each 

Lease will be used for a governmental or proprietary purpose of Lessee and that the Equipment 

will therefore be exempt from all property taxes.  If the lease, sale, purchase, operation, use, 

possession or acquisition of any Equipment is nevertheless determined to be subject to taxation, 

Lessee shall pay when due all taxes and governmental charges lawfully assessed or levied against 

or with respect to such Equipment.  Lessee shall pay all utility and other charges incurred in the 

operation, use and maintenance of the Equipment.  Lessee shall pay such taxes, assessments or 

charges as the same may become due; provided that, with respect to any such taxes, assessments 

or charges that may lawfully be paid in installments over a period of years, Lessee shall be 

obligated to pay only such installments as accrue during the Lease Term under the affected Lease.  

During the Lease Term under each Lease, Lessor will not claim ownership of the Equipment 

thereunder for the purposes of any tax credits, benefits or deductions with respect to such 

Equipment. 

 Section 7.02. Insurance.  Lessee shall, during the Lease Term under each Lease, maintain 

or cause to be maintained (a) casualty insurance naming Lessor and its assigns as loss payee and 

insuring the Equipment against loss or damage by fire and all other risks covered by the standard 

extended coverage endorsement then in use in the State, and any other risks reasonably required 

by Lessor, in an amount at least equal to the greater of (i) the then applicable Casualty Value of 

the Equipment under such Lease or (ii) the replacement cost of such Equipment; (b) liability 

insurance naming Lessor and its assigns as additional insured that protects Lessor from liability 

for bodily injury and property damage coverage (i) in such coverage amounts as may be required 

by Lessor for the applicable Equipment or (ii) in such minimum coverage amounts as may be 

agreed upon between Lessor and Lessee in connection with the execution and delivery of a Lease, 

and in all events under clauses (a) and (b) issued in form and amount satisfactory to Lessor and by 

an insurance company that is authorized to do business in the State and having a financial strength 

rating by A.M. Best Company of “A-” or better; and (c) worker’s compensation coverage as 

required by the laws of the State.  Notwithstanding the foregoing, Lessee may self-insure against 

the risks described in clauses (a) and/or (b) through a government pooling arrangement, 

self-funded loss reserves, risk retention program or other self-insurance program, in each case with 

Lessor’s prior consent (which Lessor may grant, withhold or deny in its sole discretion) and 

provided that Lessee has delivered to Lessor such information as Lessor may request with respect 

to the adequacy of such self-insurance to cover the risks proposed to be self-insured and otherwise 
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in form and substance acceptable to Lessor.  In the event Lessee is permitted, at Lessor’s sole 

discretion, to self-insure as provided in this Section 7.02, Lessee shall provide to Lessor a 

self-insurance letter in substantially the form attached hereto as Exhibit F.  Lessee shall furnish to 

Lessor evidence of such insurance or self-insurance coverage throughout the Lease Term under 

each Lease.  Lessee shall not cancel or modify such insurance or self-insurance coverage in any 

way that would affect the interests of Lessor without first giving written notice thereof to Lessor 

at least thirty (30) days in advance of such cancellation or modification. 

 Section 7.03. Risk of Loss.  Whether or not covered by insurance or self-insurance, Lessee 

hereby assumes all risk of loss of, or damage to and liability related to injury or damage to any 

persons or property arising from the Equipment under any Lease from any cause whatsoever, and 

no such loss of or damage to or liability arising from the Equipment under any Lease shall relieve 

Lessee of the obligation to make the Rental Payments or to perform any other obligation under 

any Lease.  Whether or not covered by insurance or self-insurance, Lessee hereby agrees to 

reimburse Lessor (to the fullest extent permitted by applicable law, but only from legally available 

funds) for any and all liabilities, obligations, losses, costs, claims, taxes or damages suffered or 

incurred by Lessor, regardless of the cause thereof and all expenses incurred in connection 

therewith (including, without limitation, counsel fees and expenses, and penalties connected 

therewith imposed on interest received) arising out of or as a result of (a) entering into this 

Agreement or any Lease or any of the transactions contemplated hereby or thereby, (b) the 

ordering, acquisition, ownership, use, operation, condition, purchase, delivery, acceptance, 

rejection, storage or return of any item of the Equipment under any Lease, (c) any accident in 

connection with the operation, use, condition, possession, storage or return of any item of the 

Equipment under any Lease resulting in damage to property or injury to or death to any person, 

and/or (d) the breach of any covenant of Lessee under or in connection with this Agreement or any 

Lease or any material misrepresentation provided by Lessee under or in connection with this 

Agreement or any Lease.  The provisions of this Section 7.03 shall continue in full force and effect 

notwithstanding the full payment of all obligations under any or all Leases or the termination of 

the Lease Term under any or all Leases for any reason. 
  

 Section 7.04. Advances.  In the event Lessee shall fail to keep the Equipment in good repair 

and working order or shall fail to maintain any insurance required by Section 7.02 hereof, Lessor 

may, but shall be under no obligation to, maintain and repair the Equipment or obtain and maintain 

any such insurance coverages, as the case may be, and pay the cost thereof.  All amounts so 

advanced by Lessor shall constitute additional rent for the then current Original Term or Renewal 

Term under the affected Lease, and Lessee covenants and agrees to pay such amounts so advanced 

by Lessor with interest thereon from the due date until paid at a rate equal to the Contract Rate (or 

the Taxable Rate if then in effect) plus five percent (5%) per annum or the maximum amount 

permitted by law, whichever is less. 

ARTICLE VIII 

 Section 8.01. Damage, Destruction and Condemnation.  If, prior to the termination of the 

Lease Term under the related Lease, (a) the Equipment or any portion thereof is destroyed, in 

whole or in part, or is damaged by fire or other casualty or (b) title to, or the temporary use of, the 
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Equipment or any part thereof shall be taken under the exercise or threat of the power of eminent 

domain by any governmental body or by any person, firm or corporation acting pursuant to 

governmental authority, (i) Lessee and Lessor will cause the Net Proceeds of any insurance claim 

or condemnation award or sale under threat of condemnation to be applied to the prompt 

replacement, repair, restoration, modification or improvement of the Equipment or such part 

thereof and any balance of the Net Proceeds remaining after such work has been completed shall 

be paid to Lessee or (ii) Lessee shall exercise its option to prepay the obligations under the affected 

Lease in accordance with Section 10.01(b) hereof. 

If Lessee elects to replace any item of the Equipment (the “Replaced Equipment”) pursuant 

to this Section 8.01, the replacement equipment (the “Replacement Equipment”) shall be new or 

of a quality type, utility and condition at least as good as the Replaced Equipment and shall be of 

equal or greater value than the Replaced Equipment as determined and approved by Lessor in its 

sole discretion.  Lessee shall grant to Lessor a first priority security interest in any such 

Replacement Equipment.  Lessee shall represent, warrant and covenant to Lessor that each item of 

Replacement Equipment is free and clear of all claims, liens, security interests and encumbrances, 

excepting only those liens created by or through Lessor, and shall provide to Lessor any and all 

documents as Lessor may reasonably request in connection with the replacement, including, but 

not limited to, documentation in form and substance satisfactory to Lessor evidencing Lessor’s 

security interest in the Replacement Equipment.  Lessor and Lessee hereby acknowledge and agree 

that any Replacement Equipment acquired pursuant to this paragraph shall constitute “Equipment” 

for purposes of this Agreement and the related Lease.  Lessee shall complete the documentation 

of Replacement Equipment on or before the next Rental Payment Date after the occurrence of a 

casualty event, or be required to prepay the obligations under the related Lease with respect to the 

damaged Equipment for an amount that shall be determined and approved by Lessor in its sole 

discretion.   

For purposes of this Article VIII, the term “Net Proceeds” shall mean the amount 

remaining from the gross proceeds of any insurance claim or condemnation award or sale under 

threat of condemnation after deducting all expenses, including attorneys’ fees, incurred in the 

collection thereof. 

 Section 8.02. Insufficiency of Net Proceeds.  If the Net Proceeds are insufficient to pay in 

full the cost of any repair, restoration, modification or improvement referred to in Section 8.01, 

Lessee shall either (a) complete such replacement, repair, restoration, modification or 

improvement and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) pay or 

cause to be paid to Lessor the amount of the then applicable Casualty Value under the related 

Lease plus all other amounts then owing thereunder, and, upon such payment, the applicable Lease 

Term shall terminate and Lessor’s security interest in the Equipment shall terminate as provided 

in Section 6.01 hereof.  The amount of the Net Proceeds remaining, if any, after completing such 

repair, restoration, modification or improvement or after paying such Casualty Value for such 

Lease plus all other amounts then owing thereunder shall be retained by Lessee.  If Lessee shall 

make any payments pursuant to this Section 8.02, Lessee shall not be entitled to any reimbursement 

therefor from Lessor nor shall Lessee be entitled to any diminution of the amounts payable under 

Article IV. 
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ARTICLE IX 

 Section 9.01. Disclaimer of Warranties.  Lessor makes no warranty or representation, 

either express or implied, as to the value, design, condition, merchantability or fitness for particular 

purpose or fitness for use of any of the Equipment under each Lease, or any other warranty or 

representation, express or implied, with respect thereto and, as to Lessor, Lessee’s acquisition of 

the Equipment under each Lease shall be on an “as is” basis.  In no event shall Lessor be liable for 

any incidental, indirect, special or consequential damage in connection with or arising out of this 

Agreement, any Lease, any Equipment or the existence, furnishing, functioning or Lessee’s use of 

any item, product or service provided for in this Agreement or any Lease. 

 Section 9.02. Vendor Agreements; Warranties.  Lessee covenants that it shall not in any 

material respect amend, modify, rescind or alter any Vendor Agreement for any Lease without the 

prior written consent of Lessor.  Materiality with respect to the prior sentence shall be such actions 

as would materially limit the value of the Equipment acquired under the Vendor Agreement, create 

any encumbrance upon the Equipment acquired under the Vendor Agreement or materially limit 

the warranties and remedies under the Vendor Agreement.  Lessor hereby irrevocably appoints 

Lessee its agent and attorney-in-fact during the Lease Term under each Lease, so long as Lessee 

shall not be in default under such Lease, to assert from time to time whatever claims and rights 

(including without limitation warranties) relating to the Equipment that Lessor may have against 

a Vendor.  Lessee’s sole remedy for the breach of such warranty, indemnification or representation 

shall be against the applicable Vendor of the Equipment and not against Lessor.  Any such matter 

shall not have any effect whatsoever on the rights and obligations of Lessor with respect to any 

Lease, including the right to receive full and timely Rental Payments and other payments under 

each Lease.  Lessee expressly acknowledges that Lessor makes, and has made, no representations 

or warranties whatsoever as to the existence or the availability of such warranties relating to any 

of the Equipment under each Lease. 

ARTICLE X 

 Section 10.01. Prepayment; Payment in Full.   

 (a) Prepayment. Lessee shall have the option to prepay or satisfy all, but not less 

than all, of its obligations under a Lease, at the following times and upon the following terms: 

 (i) Optional Prepayment.  From and after the date specified (if any) in the 

applicable Payment Schedule (the “Prepayment Option Commencement Date”), on the 

Rental Payment Dates specified in such Payment Schedule, upon not less than fifteen 

(15) days prior written notice, and upon payment of the principal amount so being paid 

plus the interest accruing on said principal amount to the date of prepayment, as well as 

any prepayment premium as set forth in such Payment Schedule; or   

 (ii) Casualty or Condemnation Prepayment.  In the event of substantial damage 

to or destruction or condemnation of substantially all of the Equipment listed in a Lease, 

on the day specified in Lessee’s notice to Lessor of its exercise of the prepayment option 

(which shall be the earlier of the next Rental Payment Date or sixty (60) days after the 
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casualty event) upon payment in full to Lessor of (A) in the event such prepayment occurs 

on a Rental Payment Date, the sum of (i) all Rental Payments then due under such Lease 

plus (ii) the then applicable Casualty Value for such Lease plus (iii) all other amounts then 

owing thereunder OR, (B) in the event such prepayment for such Lease occurs on a date 

other than a Rental Payment Date, the sum of (i) the applicable Casualty Value shown on 

the Payment Schedule for such Lease for the Rental Payment Date immediately preceding 

the applicable date of such prepayment (or if the date of such prepayment occurs prior to 

the first Rental Payment Date for such Lease, the earliest Casualty Value shown on the 

related Payment Schedule) plus (ii) accrued interest at the Contract Rate (or the Taxable 

Rate if then in effect) on the Outstanding Balance as of the Rental Payment Date 

immediately preceding the applicable date of such prepayment from such Rental Payment 

Date (or if the date of such prepayment occurs prior to the first Rental Payment Date, the 

Commencement Date for such Lease) to the date of such prepayment plus (iii) all other 

amounts then owing thereunder. 

 (b) Payment in Full.  Upon the expiration of the Lease Term under a Lease, the 

payment in full of all Rental Payments then due and all other amounts then owing under such 

Lease by Lessee to Lessor. 

(c) Lessor’s security interests in and to the related Equipment under such Lease will be 

terminated and Lessee will own such Equipment free and clear of Lessor’s security interest in such 

Equipment after either (i) payment of either (A) the applicable Prepayment Price and all other 

amounts then owing under a Lease in accordance with Section 10.01(a)(i) of this Agreement or 

(B) the applicable Casualty Value and all other amounts then owing under a Lease in accordance 

with Section 10.01(a)(ii) of this Agreement or (ii) upon the expiration of the Lease Term of a Lease 

and payment in full of all Rental Payments then due and all other amounts then owing thereunder 

in accordance with Section 10.01(b) of this Agreement. 

ARTICLE XI 

 Section 11.01. Assignment by Lessor.  (a) Lessor’s right, title and interest in and to the Rental 

Payments and any other amounts payable by Lessee under any and all of the Leases and the Escrow 

Agreement relating to any Lease, its security interest in the Equipment subject to the related Lease 

and in any related Escrow Account and Sublease Agreement, and all proceeds therefrom 

(collectively, with respect to each Lease and related Escrow Agreement, the “Related Assigned 

Rights”), may be assigned and reassigned by Lessor at any time, in whole or in part, to one or 

more assignees or sub-assignees without the necessity of obtaining the consent of Lessee; 

provided, that any such assignment, transfer or conveyance (i) shall be made only to investors each 

of whom Lessor reasonably believes is a “qualified institutional buyer” as defined in 

Rule 144A(a)(1) promulgated under the Securities Act of 1933, as amended, or an “accredited 

investor” as defined in Section 501(a)(1), (2), (3) or (7) of Regulation D promulgated under the 

Securities Act of 1933, as amended, and in either case is purchasing the Related Assigned Rights 

(or any interest therein) for its own account with no present intention to resell or distribute such 

Related Assigned Rights (or interest therein), subject to each investor’s right at any time to dispose 

of the Related Assigned Rights (or any interest therein) as it determines to be in its best interests, 

(ii) shall not result in more than 35 owners of the Related Assigned Rights with respect to a Lease 
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or the creation of any interest in the Related Assigned Rights with respect to a Lease in an 

aggregate principal component that is less than $100,000 and (iii) shall not require Lessee to make 

Rental Payments, to send notices or otherwise to deal with respect to matters arising under the 

Related Assigned Rights with respect to a Lease with or to more than one Lease Servicer (as such 

term is defined below), and any trust agreement, participation agreement or custodial agreement 

under which multiple ownership interests in the Related Assigned Rights with respect to a Lease 

are created shall provide the method by which the owners of such interests shall establish the rights 

and duties of a single entity, trustee, owner, servicer or other fiduciary or agent acting on behalf of 

all of the assignees (herein referred to as the “Lease Servicer”) to act on their behalf with respect 

to the Related Assigned Rights with respect to a Lease, including with respect to the exercise of 

rights and remedies of Lessor on behalf of such owners upon the occurrence of an Event of Default 

or an Event of Non-appropriation under the related Lease.  Lessor and Lessee hereby acknowledge 

and agree that the restrictions and limitations on transfer as provided in this Section 11.01 shall 

apply to the first and subsequent assignees and sub-assignees of any of the Related Assigned Rights 

with respect to a Lease (or any interest therein).  

 (b) Unless to an affiliate controlling, controlled by or under common control with Lessor, 

no assignment, transfer or conveyance permitted by this Section 11.01 shall be effective as against 

Lessee until Lessee shall have received a written notice of assignment that discloses the name and 

address of each such assignee; provided, that if such assignment is made to a bank or trust company 

as trustee or paying agent for owners of certificates of participation, participation interests, trust 

certificates or partnership interests with respect to the Rental Payments payable under a Lease, it 

shall thereafter be sufficient that Lessee receives notice of the name and address of the bank, trust 

company or other entity that acts as the Lease Servicer for such Lease.  Notices of assignment 

provided pursuant to this Section 11.01(b) shall contain a confirmation of compliance with the 

transfer requirements imposed by Section 11.01(a) hereof.  During the Lease Term under each 

Lease, Lessee shall keep, or cause to be kept, a complete and accurate record of all such 

assignments in form necessary to comply with Section 149 of the Code.  Lessee shall retain all 

such notices as a register of all assignees and shall make all payments to the assignee or assignees 

or Lease Servicer last designated in such register.  Lessee shall not have the right to and shall not 

assert against any assignee any claim, counterclaim or other right Lessee may have against Lessor 

or any Vendor.  Assignments in part may include, without limitation, assignment of all of Lessor’s 

security interest in and to the Equipment listed in a particular Lease and all rights in, to and under 

the Lease related to such Equipment and all of Lessor’s security interest in and to the related 

Escrow Account, or all rights in, to and under the related Escrow Agreement. 

 (c) If Lessor notifies Lessee of its intent to assign a Lease, Lessee agrees that it shall 

execute and deliver to Lessor a Notice and Acknowledgement of Assignment with respect to such 

Lease, substantially in the form of Exhibit H attached hereto, within five (5) business days after its 

receipt of such request. 

 Section 11.02. Assignment and Subleasing by Lessee; Sublease Agreement Approval and 

Terms.  Other than pursuant to a Sublease Agreement, none of Lessee’s right, title and interest 

in, to and under this Agreement, any Lease or any portion of the Equipment, any Sublease 

Agreement, any Escrow Agreement or the Escrow Account related thereto may be assigned, 
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encumbered or subleased by Lessee for any reason, and any purported assignment, 

encumbrance or sublease without Lessor’s prior written consent shall be null and void.   

The parties intend that each Lease shall be accompanied with a Sublease Agreement with 

respect to that Lease and the Equipment thereunder.  Lessor understands the following with respect 

to said Sublease Agreements: 

(a) Under the Sublease Agreement, all monetary obligations of Lessee under the Lease 

are being assumed by Sublessee and Lessor shall look to Sublessee for performance of said 

monetary obligations. 

(b) Under the Sublease Agreement, all non-monetary performance obligations of Lessee 

under the Lease are being assumed by Sublessee and Lessor shall look to Sublessee for 

performance of said non-monetary performance obligations. 

To the extent that Lessee’s cooperation is needed by Sublessee in undertaking such 

assumed obligations, Lessee shall reasonably cooperate with Sublessee and Sublessee shall 

compensate Lessee for such reasonable cost and expenses incurred by Lessee in such cooperation. 

To the extent that Lessee’s cooperation is needed by Lessor in enforcing such assumed 

obligations against Sublessee, Lessee shall reasonably cooperate with Lessor and Sublessee shall 

compensate Lessee for such reasonable cost and expenses incurred by Lessee in such cooperation 

with Lessor. 

ARTICLE XII 

 Section 12.01. Events of Default Defined.  Any of the following events shall constitute an 

“Event of Default” under a Lease: 

 (a) Failure by Lessee or Sublessee to (i) pay any Rental Payment or other 

payment required to be paid under any Lease or Sublease within ten (10) days of the date 

when due as specified therein, (ii) maintain insurance as required under such Lease 

(including Section 7.02 of this Agreement, which is incorporated therein), or (iii) observe 

and perform any covenant, condition or agreement on its part to be observed or performed 

under Section 6.01 or 6.02 hereof for any Lease; 

 (b) Failure by Lessee to observe and perform any covenant, condition or 

agreement contained in this Agreement or any Lease on its part to be observed or 

performed, other than as referred to in subsection (a) above, for a period of thirty (30) days 

after written notice specifying such failure and requesting that it be remedied is given to 

Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior to 

its expiration; provided that, if the failure stated in the notice cannot be corrected within 

the applicable period, Lessor will not unreasonably withhold its consent to an extension of 

such time if corrective action is instituted by Lessee within the applicable period and 

diligently pursued until the default is corrected; 
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 (c) Any statement, representation or warranty made by Lessee or Sublessee in 

or pursuant to this Agreement or any Lease or any Sublease or its execution, delivery or 

performance shall prove to have been false, incorrect, misleading or breached in any 

material respect on the date when made; 

 (d) Any default occurs under any other agreement for borrowing money, lease 

financing of property or otherwise receiving credit under which Lessee or Sublessee is an 

obligor, if such default (i) arises under any other agreement for borrowing money, lease 

financing of property or provision of credit provided by Lessor or any affiliate of Lessor 

(including, without limitation, the occurrence of any Event of Default under any other 

Lease), or (ii) arises under any obligation under which there is outstanding, owing or 

committed an aggregated amount in excess of $100,000.00; 

 (e) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, 

custodian or liquidator of Lessee, or of all or a substantial part of the assets of Lessee, 

(ii) be unable, fail or admit in writing its inability generally to pay its debts as they become 

due, (iii) make a general assignment for the benefit of creditors, (iv) have an order for relief 

entered against it under applicable Federal bankruptcy law, or (v) file a voluntary petition 

in bankruptcy or a petition or an answer seeking reorganization or an arrangement with 

creditors or taking advantage of any insolvency law or any answer admitting the material 

allegations of a petition filed against Lessee in any bankruptcy, reorganization, moratorium 

or insolvency proceeding;  

 (f) An order, judgment or decree shall be entered by any court of competent 

jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator 

for Lessee or of all or a substantial part of the assets of Lessee, in each case without its 

application, approval or consent, and such order, judgment or decree shall continue 

unstayed and in effect for any period of thirty (30) consecutive days; 

 (g) Failure by Sublessee to observe and perform any covenant, condition or 

agreement contained in this Agreement or any Lease on its part to be observed or 

performed, other than as referred to in subsection (a) above, or under a Sublease for a 

period of thirty (30) days after written notice specifying such failure and requesting that it 

be remedied is given to Sublessee by Lessor or Lessee, unless Lessor shall agree in writing 

to an extension of such time prior to its expiration; provided that, if the failure stated in the 

notice cannot be corrected within the applicable period, Lessor will not unreasonably 

withhold its consent to an extension of such time if corrective action is instituted by 

Sublessee within the applicable period and diligently pursued until the default is corrected; 

 (h) Sublessee shall (i) apply for or consent to the appointment of a receiver, 

trustee, custodian or liquidator of Sublessee, or of all or a substantial part of the assets of 

Sublessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as 

they become due, (iii) make a general assignment for the benefit of creditors, (iv) have an 

order for relief entered against it under applicable Federal bankruptcy law, or (v) file a 

voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an 

arrangement with creditors or taking advantage of any insolvency law or any answer 
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admitting the material allegations of a petition filed against Sublessee in any bankruptcy, 

reorganization, moratorium or insolvency proceeding; or 

 (i) An order, judgment or decree shall be entered by any court of competent 

jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator 

for Sublessee or of all or a substantial part of the assets of Sublessee, in each case without 

its application, approval or consent, and such order, judgment or decree shall continue 

unstayed and in effect for any period of thirty (30) consecutive days. 

 Section 12.02. Remedies on Default.  Whenever any Event of Default exists under any 

Lease, Lessor 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 with respect to any or all Leases with an 

Event of Default under this Agreement, including those with an Event of Default pursuant to 

Section 12.01(d) (each a “Defaulted Lease”): 

 (a) By written notice to Lessee and Sublessee, Lessor may declare all Rental 

Payments payable by Lessee pursuant to one or more Defaulted Leases and other amounts 

payable by Lessee under each such Defaulted Lease to the end of the then current Original 

Term or Renewal Term to be immediately due and payable; 

 (b) With or without terminating the Lease Term under any one or more 

Defaulted Leases, Lessor may enter the premises where the Equipment listed in any one or 

more of each such Defaulted Leases is located and retake possession of such Equipment or 

require Lessee at Lessee’s expense to promptly return any or all of such Equipment to the 

possession of Lessor at such place within the United States as Lessor shall specify, and sell 

or lease such Equipment or, for the account of Lessee, sublease such Equipment, 

continuing to hold Lessee liable, but solely from legally available funds, for the difference 

between (i) the Rental Payments payable by Lessee pursuant to each such Defaulted Lease 

and other amounts related to each such Defaulted Lease that are payable by Lessee to the 

end of the then current Original Term or Renewal Term, as the case may be, and (ii) the 

net proceeds of any such sale, leasing or subleasing (after deducting all expenses of Lessor 

in exercising its remedies under each such Defaulted Lease, including without limitation 

all expenses of taking possession, storing, reconditioning and selling or leasing such 

Equipment and all brokerage, auctioneer’s and attorney’s fees), subject, however, to the 

provisions of Section 3.03 of this Agreement.  The exercise of any such remedies 

respecting any such Event of Default under any such Defaulted Lease shall not relieve 

Lessee of any other liabilities under each such Defaulted Lease or any other Lease that 

Lessor determines not to treat as a Defaulted Lease or with respect to the Equipment listed 

therein; 

 (c) Lessor may terminate the Escrow Agreement relating to any one or more of 

such Defaulted Leases and apply any proceeds in each such applicable Escrow Account 

thereunder to the Rental Payments scheduled to be paid under any one or more of such 

Defaulted Leases as Lessor shall determine; and/or 
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  (d) Lessor may take whatever action at law or in equity as may appear necessary 

or desirable to enforce its rights under any one or more of such Defaulted Leases or each 

such Escrow Agreement relating thereto or as a secured party in any or all of the Equipment 

subject to any one or more of such Defaulted Leases or with respect to the related Escrow 

Account for one or more of such Defaulted Leases. 

 Section 12.03. No Remedy Exclusive.  No remedy herein conferred upon or reserved to 

Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in 

addition to every other remedy given hereunder and/or under any Lease now or hereafter existing 

at law or in equity.  No delay or omission to exercise any right or power accruing upon any default 

shall impair any such right or power or shall be construed to be a waiver thereof, but any such right 

or power may be exercised from time to time and as often as may be deemed expedient.  In order 

to entitle Lessor to exercise any remedy reserved to it in this Article XII it shall not be necessary 

to give any notice other than such notice as may be required in this Article XII. 

 Section 12.04. Application of Moneys.  Any net proceeds from the exercise of any remedy 

under this Agreement, including the application specified in Section 12.02(b)(ii) (after deducting 

all expenses of Lessor in exercising such remedies including without limitation all expenses of 

taking possession, storing, reconditioning and selling or leasing Equipment and all brokerage, 

auctioneer’s or attorney’s fees), shall be applied as follows: 

 (a) If such remedy is exercised solely with respect to a single Defaulted Lease, 

Equipment listed in such Defaulted Lease or rights thereunder, then to amounts due 

pursuant to such Defaulted Lease and to other amounts related to such Defaulted Lease or 

such Equipment. 

 (b) If such remedy is exercised with respect to more than one Defaulted Lease, 

Equipment listed in more than one Defaulted Lease or rights under more than one 

Defaulted Lease, then to amounts due pursuant to one or more of such Defaulted Leases as 

Lessor shall determine and distribute on a pro rata basis or on such other basis as Lessor 

shall determine. 

ARTICLE XIII 

 Section 13.01. Notices.  All notices, certificates or other communications under this 

Agreement or any Lease shall be sufficiently given and shall be deemed given when delivered or 

mailed by registered mail, postage prepaid, or delivered by overnight courier, or sent by facsimile 

transmission (with electronic confirmation) to the parties hereto at the addresses immediately after 

the signatures to this Agreement (or at such other address as either party hereto shall designate in 

writing to the other for notices to such party) and to any assignee at its address as it appears on the 

registration books maintained by Lessee.  All notices, certificates or other communications under 

this Agreement or any Lease or any Sublease Agreement or Escrow Agreement being sent to 

Lessor or Lessee shall also be sent to Sublessee as provided above to the following address: 

Unified Fire Authority 

3380 South 900 West 
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Salt Lake City, UT 84119 

Attn: Chief Financial Officer  

Fax: (801) 743-7211 

 Section 13.02. Binding Effect.  This Agreement and each Lease shall inure to the benefit of 

and shall be binding upon Lessor and Lessee and their respective successors and assigns. 

 Section 13.03. Severability.  In the event any provision of this Agreement or any Lease shall 

be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 

invalidate or render unenforceable any other provision hereof or thereof. 

 Section 13.04. Amendments, Changes and Modifications.  This Agreement and each Lease 

may only be amended by Lessor and Lessee in writing. 

 Section 13.05. Execution in Counterparts.  This Agreement and each Lease may be 

simultaneously executed in several counterparts, each of which shall be an original and all of which 

shall constitute but one and the same instrument; provided that only Counterpart No. 1 of each 

Lease (including the terms and provisions of this Agreement incorporated therein by reference) 

shall constitute chattel paper for purposes of the applicable Uniform Commercial Code. 

 Section 13.06. Applicable Law; Venue; Waiver of Jury Trial.  This Agreement and each 

Lease shall be governed by and construed in accordance with the laws of the State.  The parties 

hereto, including the Sublessee by entering into the Sublease Agreement, consent and submit to 

the jurisdiction of the State and venue in any state or Federal court of such State for the purposes 

of any suit, action or other proceeding arising in connection with this Agreement or any Lease, as 

well as any Sublease Agreement, and each party expressly waives any objections that it may have 

to the venue of such courts. The parties hereto expressly waive any right to trial by jury in any action 

brought on or with respect to this Agreement or any Lease, as well as any Sublease Agreement. 

 Section 13.07. Captions.  The captions or headings in this Agreement and in each Lease are 

for convenience only and in no way define, limit or describe the scope or intent of any provisions 

or sections of this Agreement or any Lease. 
 

    Section 13.08.    No Advisory or Fiduciary Relationship.  In connection with all aspects of each transaction 

contemplated by this Agreement and each Lease thereunder (including in connection with any amendment, waiver or 

other modification hereof or of any other related document), the Lessee acknowledges and agrees that:  (a) (i) the 

transactions regarding this Agreement and each Lease thereunder provided by the Lessor and any affiliate thereof are 

arm’s-length commercial transactions between the Lessee, on the one hand, and the Lessor and its affiliates, on the 

other hand, (ii) the Lessee has consulted its own legal, accounting, regulatory and tax advisors to the extent it has 

deemed appropriate, and (iii) the Lessee is capable of evaluating, and understands and accepts, the terms, risks and 

conditions of the transactions contemplated by this Agreement and each Lease thereunder and by the other related 

documents; (b) (i) the Lessor and its affiliates each is and has been acting solely as a principal and, except as expressly 

agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary, 

for the Lessee, or any other person and (ii) neither the Lessor nor any of its affiliates has any obligation to the Lessee 

with respect to the transactions contemplated by this Agreement and each Lease thereunder except those obligations 

expressly set forth herein and in the other related documents; and (c) the Lessor and its affiliates may be engaged in a 

broad range of transactions that involve interests that differ from those of the Lessee, and neither the Lessor nor any 

of its affiliates has any obligation to disclose any of such interests to the Lessee. To the fullest extent permitted by 
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law, the Lessee, hereby waives and releases any claims that it may have against the Lessor or any of its affiliates with 

respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transactions 

contemplated by this Agreement and each Lease thereunder. 

 Section 13.09. Offshoring. Certain services may be performed by Lessor or any affiliate, 

including affiliates, branches or units located in any country in which Lessor conducts business or 

has a service provider. The Lessee authorizes Lessor to transfer Lessee information to such 

affiliates, branches or units at such locations as the Lessor deems appropriate. Lessor reserves the 

right to store, access, or view data in locations it deems appropriate for the services provided.  

 Section 13.10. Government Regulation; Anti-Corruption.  

 
(a) Use of Proceeds. Lessee shall not use, or permit any proceeds of the Lease to be used, directly or 

indirectly, by Lessee or any of its subsidiaries or its or their respective directors, officers, employees and agents: (1) 

in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything 

else of value, to any Person in violation of any Anti- Corruption Laws; (2) for the purpose of funding, financing or 

facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country; or 

(3) in any manner that would result in the violation of any Sanctions applicable to any party hereto. 

 

(b) Definitions. For the purposes of this Section 13.10, the following terms shall have the following 

meanings: "Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction applicable to the Lessee 

or its subsidiaries from time to time concerning or relating to bribery or corruption. "Person" means any individual, 

corporation, partnership, limited liability company, joint venture, joint stock association, association, bank, business 

trust, trust, unincorporated organization, any foreign governmental authority, the United States of America, any state 

of the United States and any political subdivision of any of the foregoing or any other form of entity. "Sanctions" 

means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by 

the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department 

of the Treasury or the U.S. Department of State. "Sanctioned Country" means, at any time, a country or territory 

which is the subject or target of any Sanctions. "Sanctioned Person" means, at any time, (a) any Person listed in any 

Sanctions- related list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 

Department of the Treasury, the U.S. Department of State, (b) any Person operating, organized or resident in a 

Sanctioned Country or (c) any Person controlled by any such Person. 

 

 Section 13.11. Entire Agreement. The parties agree that this Agreement and each Lease hereunder 

constitutes the final and entire agreement between the parties superseding all conflicting terms or provisions of any 

prior proposals, term sheets, solicitation documents, requests for proposals, award notices, approval letters or any 

other agreements or understandings between the parties. 

 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Master Equipment 

Lease/Purchase Agreement to be executed in their names by their duly authorized representatives 

as of the date first above written. 

LESSOR:  LESSEE: 

LESSOR:  LESSEE: 

JPMorgan Chase Bank, N.A.  Unified Fire Service Area 

1111 Polaris Parkway  3380 South 900 West 

Suite N4 (OH1-1085)   Salt Lake City, UT 84119 

Columbus, OH 43240  Attention: Chief Financial Officer 

Attention:  GNPH Operations Manager  Fax No.: (801) 743-7211 
 

 

 

By: _________________________________   By: _________________________________ 

Name: ___________________________   Name: ___________________________ 

Title: Authorized Officer ____________  Title: ________________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Signature Page of Master Equipment Lease/Purchase Agreement
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Exhibit B   Form of Payment Schedule 

Exhibit C-1A  Form of Authorizing Resolution (Agreement) 

Exhibit C-1B  Reserved 

Exhibit C-2A  Form of Incumbency and Authorization Certificate (Agreement) 

Exhibit C-2B  Reserved 

Exhibit D   Form of Opinion of Counsel to Lessee 

Exhibit E   Form of Final Acceptance Certificate 

Exhibit F   Form of Self-Insurance Certificate 

Exhibit G   Form of Bank Qualification Certificate 

Exhibit H   Form of Notice and Acknowledgement of Assignment 

Exhibit I   Form of Escrow Agreement 

Exhibit J   Form of Sublease Agreement 
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EXHIBIT A-1 

 

FORM OF EQUIPMENT SCHEDULE NO. ______ - GENERAL EQUIPMENT 

Re: Master Equipment Lease/Purchase Agreement, dated as of [October 25, 

2022], between JPMorgan Chase Bank, N.A., a national banking 

association, as Lessor, and Unified Fire Service Area, as Lessee 

 1. Defined Terms.  All terms used herein have the meanings ascribed to them in the 

above-referenced Master Equipment Lease/Purchase Agreement (the “Agreement”). 

 2. Equipment.  For purposes of the Lease created hereby, the following items of 

Equipment are hereby included under this Equipment Schedule together with all attachments, 

additions, accessions, parts, repairs, improvements, replacements and substitutions thereto as 

provided in the Agreement. 

QUANTITY DESCRIPTION SERIAL NO. MODEL NO. LOCATION 

     

     

     

     

     

  

 

 3. Payment Schedule. 

 (a) Rental Payments; Commencement Date.  The Rental Payments shall be in such 

amounts and payable on such Rental Payment Dates as set forth in the Payment Schedule attached 

to this Equipment Schedule and incorporated herein by this reference, subject to adjustment upon 

the occurrence of an Event of Taxability as provided in Section 4.06 of the Agreement.  Lessee’s 

obligation to pay Rental Payments under the Lease created hereby shall commence on the earlier 

of (i) the date on which the Equipment listed in this Equipment Schedule is accepted by Lessee in 

the manner described in Section 5.01 of the Agreement, as evidenced by the Final Acceptance 

Certificate executed by Lessee and substantially in the form of Exhibit E attached to the 

Agreement, or (ii) the date on which the Acquisition Amount is deposited in an Escrow Account 

for the purpose of acquiring and installing the Equipment listed in this Equipment Schedule 

pursuant to Section 3.04(c) of the Agreement (the earlier of such two dates being herein referred 

to as the “Commencement Date”). 

 (b) Prepayment Price Schedule.  The Prepayment Price on each Rental Payment Date 

shall be the amount set forth for such Rental Payment Date in the “Prepayment Price” column of 

the Payment Schedule attached to this Equipment Schedule plus all Rental Payments then due 
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(including the Rental Payment due on such Rental Payment Date) plus all other amounts then 

owing under this Equipment Schedule. 

 4. Representations, Warranties and Covenants.  Lessee hereby represents, warrants and 

covenants that its representations, warranties and covenants set forth in the Agreement 

(particularly Section 2.01 thereof) are true and correct as though made on the Commencement 

Date.  Lessee further represents and warrants that (a) no Material Adverse Change has occurred 

since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing 

under any Lease currently in effect; (c) no Event of Non-appropriation under any Lease currently 

in effect has occurred or is threatened; (d) no Lease has been terminated as the result of the 

occurrence of an Event of Default or an Event of Non-appropriation; (e) the governing body of 

Lessee has authorized the execution and delivery of the Agreement and this Equipment Schedule; 

(f) the Equipment listed in this Equipment Schedule is essential to the functions of Lessee or to 

the services Lessee provides its citizens; (g) Lessee has an immediate need for, and expects to 

make immediate use of, substantially all such Equipment, which will be used by Lessee only for 

the purpose of performing one or more of Lessee’s governmental or proprietary functions 

consistent with the permissible scope of its authority; and (h) Lessee expects and anticipates 

adequate funds to be available for all future payments or rent due after the current budgetary 

period. 

 5. The Lease; Sublease Agreement.  The terms and provisions of the Agreement (other 

than to the extent that they relate solely to other Equipment Schedules or Equipment listed on other 

Equipment Schedules) are hereby incorporated into this Equipment Schedule by reference and 

made a part hereof.    Simultaneous with the entering into of this Equipment Schedule, Lessee, as 

sublessor, has entered into a Sublease Agreement with Unified Fire Authority, as sublessee.  Lessor 

has received a copy of the executed Sublease Agreement and acknowledged said Sublease 

Agreement. 

[OPTION:  IF ESCROW AGREEMENT IS USED: 

 6. Acquisition Amount.  The Acquisition Amount that Lessor shall pay to the Escrow 

Agent for deposit into the Escrow Account in connection with this Equipment Schedule is 

$____________.  It is expected that by [six (6)] [twelve (12)] [eighteen (18)] [twenty-four (24)] 

months from the date of this Equipment Schedule No. ______, Lessee will have taken possession 

of all items of Equipment shown above and that the Lessee’s final Disbursement Request pursuant 

to the Escrow Agreement will be signed by Lessee, approved by Lessor and delivered to the 

Escrow Agent on or before [six (6)] [twelve (12)] [eighteen (18)] [twenty-four (24)] months from 

the date of this Equipment Schedule. 

OR IF VENDOR PAID DIRECTLY USE: 

 6. Acquisition Amount.  The Acquisition Amount for the Equipment listed in this 

Equipment Schedule to be paid to the Vendor (or reimbursed to Lessee) is $ 

_____________________.] 
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[OPTION:  IF ESCROW AGREEMENT IS USED: 

 7. Acquisition Period.  The Acquisition Period applicable to this Equipment Schedule 

shall end at the conclusion of the ____ month following the date hereof.] 

 [OPTION:  IF ESCROW AGREEMENT IS USED AND A SURETY BOND IS REQUIRED (A 

SURETY BOND SHALL NOT BE REQUIRED IF NO PROGRESS PAYMENTS ARE BEING MADE ON THE 

EQUIPMENT BEING ACQUIRED UNDER A VENDOR AGREEMENT, WITH PAYMENT FROM THE ESCROW 

ACCOUNT FOR THE EQUIPMENT BEING MADE ONLY UPON ACCEPTANCE OF THE EQUIPMENT BY 

LESSEE): 

 
[8.]  Surety Bonds; Lessee to Pursue Remedies Against Contractors and Sub-Contractors and Their 

Sureties.  Lessee shall secure from each Vendor directly employed by Lessee in connection with the acquisition, 

construction, installation, improvement or equipping of the Equipment listed in this Equipment Schedule, a payment 

and performance bond (“Surety Bond”) executed by a surety company authorized to do business in the State, having 

a financial strength rating by A.M. Best Company of “A-” or better, and otherwise satisfactory to Lessor and naming 

Lessor as a co-obligee in a sum equal to the entire amount to become payable under each Vendor Agreement.  Each 

bond shall be conditioned on the completion of the work in accordance with the plans and specifications for the 

Equipment listed in this Equipment Schedule and upon payment of all claims of subcontractors and suppliers.  Lessee 

shall cause the surety company to add Lessor as a co-obligee on each Surety Bond, and shall deliver a certified copy 

of each Surety Bond to Lessor promptly upon receipt thereof by Lessee.  Any proceeds from a Surety Bond shall be 

applied in accordance with such Surety Bond to the payment and performance of the Vendor’s obligations in 

accordance with the related Vendor Agreement and, if for whatever reason such proceeds are not so applied, first to 

amounts due Lessor under this Equipment Schedule, and any remaining amounts shall be payable to Lessee. 

 

In the event of a material default of any Vendor under any Vendor Agreement in connection with the acquisition, 

construction, maintenance and/or servicing of the Equipment listed in this Equipment Schedule or in the event of a 

material breach of warranty with respect to any material workmanship or performance guaranty with respect to such 

Equipment, Lessee will promptly proceed to exhaust its remedies against the Vendor in default.  Lessee shall advise 

Lessor of the steps it intends to take in connection with any such default.  Any amounts received by Lessee in respect 

of damages, refunds, adjustments or otherwise in connection with the foregoing shall be paid to Lessor and applied 

against Lessee’s obligations under this Equipment Schedule. 

As a prerequisite to the performance by Lessor of any of its obligations under this Equipment 

Schedule, Lessee shall deliver to Lessor, in form and substance satisfactory to Lessor, a certified 

copy of each Surety Bond satisfying the conditions set forth in this Section ___, or, at Lessor’s 

sole discretion, such Surety Bonds may be provided after the Commencement Date of this 

Equipment Schedule, provided however, that no “Disbursement Request” pursuant to the Escrow 

Agreement for this Equipment Schedule shall be authorized by Lessor until such Surety Bonds 

satisfying the conditions set forth in this Section _________have been delivered to Lessor. 

[7][8][9].Lease Term.  The Lease Term shall consist of the Original Term and ____ consecutive 

Renewal Terms, with the final Renewal Term ending on ____________, subject to earlier 

termination pursuant to the Agreement. 

  

[OPTION:  IF MOTOR VEHICLES ARE BEING FINANCED: 
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[8][9][10]. Registration.  Any Equipment that is a motor vehicle is to be registered and titled as 

follows: 

 (a) Registered Owner: Unified Fire Authority 

 (b) Lienholder: JPMorgan Chase Bank, N.A. 

 P.O. Box 6026 

   Chicago, IL 60680  

   

Lessee shall be responsible for the correct titling of all Equipment leased hereunder.  Lessee will cause the original 

Certificates of Title to be delivered to Lessor for retention in Lessor’s files throughout the Lease Term of the Lease 

created hereby. 

 

Dated:  _________________ 

LESSOR:  LESSEE: 

LESSOR:  LESSEE: 

JPMorgan Chase Bank, N.A.  Unified Fire Service Area 

1111 Polaris Parkway  3380 South 900 West 

Suite N4 (OH1-1085)   Salt Lake City, UT 84119 

Columbus, OH 43240  Attention: Chief Financial Officer 

Attention:  GNPH Operations Manager  Fax No.: (801) 743-7211 
 

 

 

By: _________________________________   By: _________________________________ 

Name: ___________________________   Name: ___________________________ 

Title:  Authorized Officer ____________  Title: ________________________________ 

 

Counterpart No. _____ of _____ manually executed and serially numbered counterparts.  

To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable 

Uniform Commercial Code), no security or ownership interest herein may be created through the 

transfer or possession of any Counterpart other than Counterpart No. 1. 
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EXHIBIT A-2 

 

FORM OF EQUIPMENT SCHEDULE NO. ______ - ENERGY SERVICES EQUIPMENT 

Re: Master Equipment Lease/Purchase Agreement, dated as of [October 25, 

2022], between JPMorgan Chase Bank, N.A., a national banking 

association, as Lessor, and Unified Fire Service Area, as Lessee 

 1. Defined Terms.  All terms used herein have the meanings ascribed to them in the 

above-referenced Master Equipment Lease/Purchase Agreement (the “Agreement”). 

 2. Equipment.   

 

(a) Location of Equipment: For purposes of the Lease created hereby, the location of Equipment 

is set forth below: 

 

 

(b) Equipment Description (Scope of Work):  For purposes of the Lease created hereby, the 

description of the Equipment and the scope of work is set forth below: 

 

 3. Payment Schedule. 

 (a) Rental Payments; Commencement Date.  The Rental Payments shall be in such 

amounts and payable on such Rental Payment Dates as set forth in the Payment Schedule attached 

to this Equipment Schedule and incorporated herein by this reference, subject to adjustment upon 

the occurrence of an Event of Taxability as provided in Section 4.06 of the Agreement.  Lessee’s 

obligation to pay Rental Payments under the Lease created hereby shall commence on the earlier 

of (i) the date on which the Equipment listed in this Equipment Schedule is accepted by Lessee in 

the manner described in Section 5.01 of the Agreement, as evidenced by the Final Acceptance 

Certificate executed by Lessee and substantially in the form of Exhibit E attached to the 

Agreement, or (ii) the date on which the Acquisition Amount is deposited in an Escrow Account 

for the purpose of acquiring and installing the Equipment listed in this Equipment Schedule 

pursuant to Section 3.04(c) of the Agreement (the earlier of such two dates being herein referred 

to as the “Commencement Date”). 

 (b) Prepayment Price Schedule.  The Prepayment Price on each Rental Payment Date 

shall be the amount set forth for such Rental Payment Date in the “Prepayment Price” column of 

the Payment Schedule attached to this Equipment Schedule plus all Rental Payments then due 

(including the Rental Payment due on such Rental Payment Date) plus all other amounts then 

owing under this Equipment Schedule. 
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 4. Representations, Warranties and Covenants.  Lessee hereby represents, warrants and 

covenants that its representations, warranties and covenants set forth in the Agreement 

(particularly Section 2.01 thereof) are true and correct as though made on the Commencement 

Date.  Lessee further represents and warrants that (a) no Material Adverse Change has occurred 

since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing 

under any Lease currently in effect; (c) no Event of Non-appropriation under any Lease currently 

in effect has occurred or is threatened; (d) no Lease has been terminated as the result of the 

occurrence of an Event of Default or an Event of Non-appropriation; (e) the governing body of 

Lessee has authorized the execution and delivery of the Agreement and this Equipment Schedule; 

(f) the Equipment listed in this Equipment Schedule is essential to the functions of Lessee or to 

the services Lessee provides its citizens; (g) Lessee has an immediate need for, and expects to 

make immediate use of, substantially all such Equipment, which will be used by Lessee only for 

the purpose of performing one or more of Lessee’s governmental or proprietary functions 

consistent with the permissible scope of its authority; and (h) Lessee expects and anticipates 

adequate funds to be available for all future payments or rent due after the current budgetary 

period. 

 5. The Lease; Sublease Agreement.  The terms and provisions of the Agreement (other 

than to the extent that they relate solely to other Equipment Schedules or Equipment listed on other 

Equipment Schedules) are hereby incorporated into this Equipment Schedule by reference and 

made a part hereof.  Simultaneous with the entering into of this Equipment Schedule, Lessee, as 

sublessor, has entered into a Sublease Agreement with Unified Fire Authority, as sublessee.  Lessor 

has received a copy of the executed Sublease Agreement and acknowledged said Sublease 

Agreement. 

 6. Acquisition Amount.  The Acquisition Amount that Lessor shall pay to the Escrow 

Agent for deposit into the Escrow Account in connection with this Equipment Schedule is 

$____________.  It is expected that by [six (6)] [twelve (12)] [eighteen (18)] months from the date 

of this Equipment Schedule No. ______, Lessee will have taken possession of all items of 

Equipment shown above and that the Lessee’s final Disbursement Request pursuant to the Escrow 

Agreement will be signed by Lessee, approved by Lessor and delivered to the Escrow Agent on or 

before [six (6)] [twelve (12)] [eighteen (18)] months from the date of this Equipment Schedule. 

  7. Acquisition Period.  The Acquisition Period applicable to this Equipment Schedule 

shall end at the conclusion of the ____ month following the date hereof. 

8. Additional Representation Regarding the Use and Maintenance of the Equipment; 

Additional Representation Regarding Damage, Destruction and Condemnation.   

(a)  Lessee agrees that it shall (a) proceed promptly, at its expense, to protect its rights and 

exercise its remedies under any warranty then in effect with respect to the Equipment under this 

Equipment Schedule; and (b) replace or rebuild any component of the Equipment under this 

Equipment Schedule that becomes permanently unfit for normal use or inoperable during the Lease 

Term of this Equipment Schedule (herein, the “Inoperable Component”) in order to keep the 

Equipment as a whole in good repair and working order during the Lease Term of this Equipment 
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Schedule.  Lessee shall promptly notify Lessor in writing when any component of the Equipment 

under this Equipment Schedule is reasonably expected within forty-five (45) days to become an 

Inoperable Component.  Lessee shall promptly replace or rebuild the Inoperable Component under 

this Equipment Schedule with a similar component of comparable or improved make and model 

that has at least the equivalent value and utility of the applicable Inoperable Component, a 

remaining useful life of no less than the remaining Lease Term under this Equipment Schedule 

and such replacement or rebuilt component shall be in good operating condition.   

(b)  If Lessee elects to replace any item of the Equipment with Replacement Equipment 

pursuant to Section 8.01 of the Agreement, in addition to the other requirements set forth in Section 

8.01, the Replacement Equipment shall also provide at least the same level of energy and/or 

operational savings expected in the aggregate from the Replaced Equipment prior to such casualty, 

destruction or condemnation.   

9. Liability Insurance.  Lessee shall, during the Lease Term under this Equipment 

Schedule, maintain or cause to be maintained liability insurance naming Lessor and its assigns as 

additional insured that protects Lessor from liability with limits of at least $5,000,000 per 

occurrence for bodily injury and property damage coverage (such liability insurance coverage may 

be in a combination of primary general liability and/or excess liability umbrella coverage). 

 
10.  Surety Bonds; Lessee to Pursue Remedies Against Contractors and Sub-Contractors and Their 

Sureties.  Lessee shall secure from each Vendor directly employed by Lessee in connection with the acquisition, 

construction, installation, improvement or equipping of the Equipment listed in this Equipment Schedule, a payment 

and performance bond (“Surety Bond”) executed by a surety company authorized to do business in the State, having 

a financial strength rating by A.M. Best Company of “A-” or better, and otherwise satisfactory to Lessor and naming 

Lessor as a co-obligee in a sum equal to the entire amount to become payable under each Vendor Agreement.  Each 

bond shall be conditioned on the completion of the work in accordance with the plans and specifications for the 

Equipment listed in this Equipment Schedule and upon payment of all claims of subcontractors and suppliers.  Lessee 

shall cause the surety company to add Lessor as a co-obligee on each Surety Bond, and shall deliver a certified copy 

of each Surety Bond to Lessor promptly upon receipt thereof by Lessee.  Any proceeds from a Surety Bond shall be 

applied in accordance with such Surety Bond to the payment and performance of the Vendor’s obligations in 

accordance with the related Vendor Agreement and, if for whatever reason such proceeds are not so applied, first to 

amounts due Lessor under this Equipment Schedule, and any remaining amounts shall be payable to Lessee. 

 

In the event of a material default of any Vendor under any Vendor Agreement in connection with the acquisition, 

construction, maintenance and/or servicing of the Equipment listed in this Equipment Schedule or in the event of a 

material breach of warranty with respect to any material workmanship or performance guaranty with respect to such 

Equipment, Lessee will promptly proceed to exhaust its remedies against the Vendor in default.  Lessee shall advise 

Lessor of the steps it intends to take in connection with any such default.  Any amounts received by Lessee in respect 

of damages, refunds, adjustments or otherwise in connection with the foregoing shall be paid to Lessor and applied 

against Lessee’s obligations under this Equipment Schedule. 

As a prerequisite to the performance by Lessor of any of its obligations under this Equipment 

Schedule, Lessee shall deliver to Lessor, in form and substance satisfactory to Lessor, a certified 

copy of each Surety Bond satisfying the conditions set forth in this Section ___, or, at Lessor’s 

sole discretion, such Surety Bonds may be provided after the Commencement Date of this 

Equipment Schedule, provided however, that no “Disbursement Request” pursuant to the Escrow 
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Agreement for this Equipment Schedule shall be authorized by Lessor until such Surety Bonds 

satisfying the conditions set forth in this Section _________have been delivered to Lessor. 

 11. Lease Term.  The Lease Term shall consist of the Original Term and ____ consecutive 

Renewal Terms, with the final Renewal Term ending on ____________, subject to earlier 

termination pursuant to the Agreement. 

  

 

Dated:  _________________ 

LESSOR:  LESSEE: 

LESSOR:  LESSEE: 

JPMorgan Chase Bank, N.A.  Unified Fire Service Area 

1111 Polaris Parkway  3380 South 900 West 

Suite N4 (OH1-1085)   Salt Lake City, UT 84119 

Columbus, OH 43240  Attention: Chief Financial Officer 

Attention:  GNPH Operations Manager  Fax No.: (801) 743-7211 
 

 

By: _________________________________   By: _________________________________ 

Name: ___________________________   Name: ___________________________ 

Title: Authorized Officer  ____________  Title: ________________________________ 

 

Counterpart No. _____ of _____ manually executed and serially numbered counterparts.  

To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable 

Uniform Commercial Code), no security or ownership interest herein may be created through the 

transfer or possession of any Counterpart other than Counterpart No. 1.
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EXHIBIT B 

 

FORM OF PAYMENT SCHEDULE 

RENTAL 

PAYMENT 

DATE 

RENTAL 

PAYMENT 

AMOUNT 

INTEREST 

PORTION 

PRINCIPAL 

PORTION 

OUTSTANDING 

BALANCE 

PREPAYMENT 

PRICE 

[including 

prepayment 

premium; if 

applicable] 

CASUALTY 

VALUE 

[including 

casualty 

premium; if 

applicable] 

 

        
        
        
        
        

 

Contract Rate; Taxable Rate.  The Contract Rate for this Equipment Schedule is _________% per annum.  

The Taxable Rate for this Equipment Schedule is _________% per annum. 

 

Prepayment Option Commencement Date.  For purposes of Section 10.01 of the Agreement, the Prepayment 

Option Commencement Date for this Equipment Schedule is _______________. 

 

 

 

 

 

 

 

 

 

 

 

LESSOR:  LESSEE: 

JPMorgan Chase Bank, N.A.  Unified Fire Service Area 

 

 

By: ___________________  By: ___________________ 

Name:   Name:   

Title:   Title:   
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EXHIBIT C-1A 

 

FORM OF AUTHORIZING RESOLUTION (AGREEMENT) 

A RESOLUTION OF THE GOVERNING BODY OF UNIFIED FIRE SERVICE 

AREA, AUTHORIZING THE EXECUTION AND DELIVERY OF A MASTER 

EQUIPMENT LEASE/PURCHASE AGREEMENT AND SEPARATE 

EQUIPMENT SCHEDULES THERETO FOR THE ACQUISITION, FINANCING 

AND LEASING OF CERTAIN EQUIPMENT FOR THE PUBLIC BENEFIT 

WITHIN THE TERMS HEREIN PROVIDED; AUTHORIZING THE EXECUTION 

AND DELIVERY OF OTHER DOCUMENTS REQUIRED IN CONNECTION 

THEREWITH; AND AUTHORIZING THE TAKING OF ALL OTHER ACTIONS 

NECESSARY TO THE CONSUMMATION OF THE TRANSACTIONS 

CONTEMPLATED BY THIS RESOLUTION. 

WHEREAS, Unified Fire Service Area (the “Lessee”), a local district duly organized and 

existing as a political subdivision, municipal corporation or similar public entity of the State of 

Utah, is authorized by the laws of the State of Utah to acquire, finance and lease personal property 

(tangible and intangible) for the benefit of the Lessee, the Unified Fire Authority (the “Sublessee”) 

and its inhabitants and to enter into contracts with respect thereto; and 

WHEREAS, the governing body of the Lessee (the “Board”) has determined that a need 

exists for the acquisition, financing and leasing of certain equipment consisting of fire apparatus, 

light fleet vehicles, equipment and building improvements, which constitutes personal property 

necessary for the Lessee to assist Sublessee to perform essential governmental functions 

(collectively, the “Equipment”) on the terms herein provided; and  

WHEREAS, in order to acquire such Equipment, the Lessee proposes to enter into that 

certain Master Equipment Lease/Purchase Agreement (the “Agreement”) with JPMorgan Chase 

Bank, N.A. (or one of its affiliates), as lessor (the “Lessor”), substantially in the proposed form 

presented to the Board at this meeting, and separate Equipment Schedules thereto substantially in 

the form attached to the Agreement (collectively, the “Lease”), and simultaneously enter into a 

Sublease Agreement, substantially in the proposed form presented to the Board at this meeting, 

with Sublessee, pursuant which Sublessee shall assume the performance obligations of Lessee 

under the Lease; and   

WHEREAS, the Board deems it for the benefit of the Lessee and for the efficient and 

effective administration thereof to enter into the Agreement and separate Equipment Schedules 

thereunder, as well as Sublease Agreements, and the other documentation relating thereto from 

time to time as provided in the Agreement for the acquisition, financing and leasing of the 

Equipment to be therein described on the terms and conditions therein and herein provided; 

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED by the governing body of the Lessee 

as follows: 
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 Section 1. Findings and Determinations.  It is hereby found and determined that the 

terms of the Agreement (including the form of Equipment Schedule and the form of Payment 

Schedule, both attached thereto) and the form of Sublease Agreement, in the form presented to the 

Board at this meeting, are in the best interests of the Lessee for the acquisition financing and 

leasing of the Equipment as a conduit for Sublessee, thereby allowing Sublessee to finance the 

Equipment at a federally tax-exempt interest rate to the benefit of the inhabitants of the Lessee. 

 Section 2. Approval of Documents.  The form, terms and provisions of the Agreement 

(including the form of Equipment Schedule and the form of Payment Schedule, both attached 

thereto), as well as the form of the Sublease Agreement, are hereby approved in substantially the 

forms presented at this meeting, with such insertions, omissions and changes as shall be approved 

by the District Administrator or Chief Financial Officer of the Lessee or other members of the 

governing body of the Lessee (the “Authorized Officials”) executing the same, the execution of 

such documents being conclusive evidence of such approval; and the Authorized Officials are 

hereby authorized and directed to execute the Agreement and any related Exhibits attached thereto 

and to deliver the Agreement (including such Exhibits) to the respective parties thereto.  The 

Authorized Officials are each hereby authorized and directed to sign and deliver on behalf of the 

Lessee the Agreement, provided only on Authorized Official need sign, each Equipment Schedule 

thereto under which a separate Lease (as defined in the Agreement) is created, each Payment 

Schedule attached thereto, any related Sublease Agreement, and related Escrow Agreement  and 

any related exhibits attached thereto if and when required; provided, however, that, without further 

authorization from the governing body of the Lessee, (a) the aggregate principal component of 

Rental Payments under all Leases entered into pursuant to the Agreement shall not exceed 

$10,808,525; (b) the maximum term under any Lease entered into pursuant to the Agreement shall 

not exceed six years; and (c) the maximum interest rate used to determine the interest component 

of Rental Payments under each Lease shall not exceed the lesser of the maximum rate permitted 

by law or 0.8497%) per annum.  The Authorized Officials may sign and deliver Leases to the 

Lessor on behalf of the Lessee pursuant to the Agreement on such terms and conditions as they 

shall determine are in the best interests of the Lessee up to the maximum aggregate principal 

component, maximum term and maximum interest rate provided above.  The foregoing 

authorization shall remain in effect for a period of one year from the date hereof during which the 

Authorized Officials are authorized to sign and deliver Leases pursuant to the Agreement on the 

terms and conditions herein provided and to be provided in each such Lease.  No Lease shall be 

entered into pursuant to this authority without a corresponding Sublease Agreement. 

 Section 3. Other Actions Authorized.  The officers and employees of the Lessee shall 

take all action necessary or reasonably required by the parties to the Agreement to carry out, give 

effect to and consummate the transactions contemplated thereby (including the execution and 

delivery of Final Acceptance Certificates, Sublease Agreements, Escrow Agreements, 

Disbursement Requests and any tax certificate and agreement, as contemplated in the Agreement) 

and to take all action necessary in conformity therewith, including, without limitation, the 

execution and delivery of any closing and other documents required to be delivered in connection 

with the Agreement and each Lease. 

 Section 4. No General Liability.  Nothing contained in this Resolution, the Agreement, 

any Lease, any Escrow Agreement nor any other instrument shall be construed with respect to the 
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Lessee as incurring a pecuniary liability or charge upon the general credit of the Lessee or against 

its taxing power, nor shall the breach of any agreement contained in this Resolution, the 

Agreement, any Lease, any Sublease Agreement, any Escrow Agreement or any other instrument 

or document executed in connection therewith impose any pecuniary liability upon the Lessee or 

any charge upon its general credit or against its taxing power, except to the extent that the Rental 

Payments payable under each Lease entered into pursuant to the Agreement are limited obligations 

of the Lessee, subject to annual appropriation, as provided in the Agreement. 

 Section 5. Appointment of Authorized Lessee Representatives.  The District 

Administrator and Chief Financial Officer of the Lessee are each hereby designated to act as 

authorized representatives of the Lessee for purposes of each Lease and related Escrow Agreement 

until such time as the governing body of the Lessee shall designate any other or different authorized 

representative for purposes of the Agreement and any Lease or Escrow Agreement. 

 Section 6. Severability.  If any section, paragraph, clause or provision of this Resolution 

shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of 

such section, paragraph, clause or provision shall not affect any of the remaining provisions of this 

Resolution. 

 Section 7. Repealer.  All bylaws, orders and resolutions or parts thereof, inconsistent 

herewith, are hereby repealed to the extent only of such inconsistency with respect to this 

Resolution.  This repealer shall not be construed as reviving any bylaw, order, resolution or 

ordinance or part thereof. 

 Section 8. Effective Date.  This Resolution shall be effective immediately upon its 

approval and adoption. 

ADOPTED AND APPROVED by the governing body of the Lessee this ________ day of 

September, 2021. 

 

 Unified Fire Service Area, 

 as lessee 

 By:______________________________ ______ 

 Printed Name: ___________________________ 

 Title: __________________________________ 

ATTEST: 

 

 

By: _________________________________ 

Printed: Name: _______________________ 

Title: _______________________________ 
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The undersigned, a duly elected or appointed and acting Clerk of the Lessee identified in 

the above Resolution No. ___ (the “Resolution”), hereby certifies that the Resolution is a full, true 

and correct copy of such Resolution as adopted by the governing body of the Lessee on September 

____, 2021.  The Resolution is in full force and effect on the date hereof and has not been amended, 

modified or otherwise changed by the governing body of the Lessee since the date of adoption of 

the Resolution. 

DATED this ____ day of ____________, 2021. 

_______________________________________ 

 Name: _________________________________ 

 Title: __________________________________ 
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EXHIBIT C-1B 
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EXHIBIT C-2A 

 

FORM OF INCUMBENCY AND AUTHORIZATION CERTIFICATE (AGREEMENT) 

The undersigned, a duly elected or appointed and acting Clerk of Unified Fire Service Area 

(“Lessee”) certifies as follows: 

 A. The following listed persons are duly elected or appointed and acting officials of 

Lessee (the “Officials”) in the capacity set forth opposite their respective names below and the 

facsimile signatures below are true and correct as of the date hereof; and 

 

 B. THE OFFICIALS ARE DULY AUTHORIZED, ON BEHALF OF LESSEE, TO NEGOTIATE, 

EXECUTE AND DELIVER THE MASTER EQUIPMENT LEASE/PURCHASE AGREEMENT DATED AS OF 

[OCTOBER 25, 2022] (THE “AGREEMENT”) AND SEPARATE EQUIPMENT SCHEDULES RELATING 

THERETO FROM TIME TO TIME AS PROVIDED IN THE AGREEMENT (COLLECTIVELY, THE “EQUIPMENT 

SCHEDULES”), EACH BY AND BETWEEN LESSEE AND JPMORGAN CHASE BANK, N.A. (“LESSOR”), 

THE SUBLEASE AGREEMENT, DATED AS OF [OCTOBER 25, 2022], BETWEEN LESSEE, AS SUBLESSOR, 

AND UNIFIED FIRE AUTHORITY, AS SUBLESSEE, THE ESCROW AGREEMENT DATED AS OF [OCTOBER 

25, 2022], BY AND AMONG LESSOR, SUBLESSEE AND U.S. BANK NATIONAL ASSOCIATION AS 

ESCROW AGENT, ALL DOCUMENTS RELATED THERETO AND DELIVERED IN CONNECTION THEREWITH, 

AND ANY FUTURE MODIFICATION(S) OR AMENDMENTS THEREOF (COLLECTIVELY, THE “OPERATIVE 

AGREEMENTS”), AND THE OPERATIVE AGREEMENTS EACH ARE THE BINDING AND AUTHORIZED 

AGREEMENTS OF LESSEE, ENFORCEABLE IN ALL RESPECTS IN ACCORDANCE WITH THEIR RESPECTIVE 

TERMS. 

 

Name of Official Title Signature 

Rachel Anderson District Administrator _____________________ 

Anthony Hill Chief Financial Officer _____________________ 

__________________ _________________ _____________________ 

 

 
DATED:  ______________________   BY: ______________________________ 

      Name: Cynthia Young 

                     Title: Clerk         

 

(THE SIGNER OF THIS CERTIFICATE CANNOT BE LISTED ABOVE AS AUTHORIZED TO EXECUTE THE 

OPERATIVE AGREEMENTS.) 
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EXHIBIT C-2B 

 

RESERVED 
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EXHIBIT D 

 

FORM OF OPINION OF COUNSEL TO LESSEE 

(to be typed on letterhead of counsel) 
 

JPMorgan Chase Bank, N.A. 

11333 McCormick Road 

Hunt Valley II 

M/C MD5-032-07-05 

Hunt Valley, MD  21031 

Attention:  Contract Administration 

Re: Equipment Schedule No. ______, dated ______________, to Master 

Equipment Lease/Purchase Agreement, dated as of [October 25, 2022], by 

and between JPMorgan Chase Bank, N.A., as Lessor, and Unified Fire 

Service Area, as Lessee 

Ladies and Gentlemen: 

As legal counsel to Unified Fire Service Area (“Lessee”), I have examined (a) an executed 

counterpart of that certain Master Equipment Lease/Purchase Agreement, dated as of [October 25, 

2022] (the “Agreement”) and Exhibits thereto, by and between JPMorgan Chase Bank, N.A., as 

lessor (“Lessor”), and Lessee; (b) an executed counterpart of Equipment Schedule No. ______, 

dated ____________, by and between Lessor and Lessee, which incorporates by reference the 

terms and provisions of the Agreement (such Equipment Schedule No. ______ together with such 

incorporated terms and provisions are herein referred to collectively as the “Equipment 

Schedule”), has attached the Payment Schedule with respect thereto (the “Payment Schedule”) 

executed by Lessee, and provides for the lease of certain property listed in the Equipment Schedule 

(the “Equipment”); (c)  an executed counterpart of that certain Sublease Agreement, dated 

________ (the “Sublease Agreement”), between Lessee, as sublessor, and Unified Fire Authority, 

as sublessee (the “Sublessee”); (d) an executed counterpart of that certain Escrow Agreement dated 

as of ____________ (the “Escrow Agreement”), by and among Lessor, Lessee and U.S. Bank 

National Association, as Escrow Agent; (d) an executed counterpart of the resolutions of Lessee 

with respect to authorization of the transaction contemplated by the Agreement, the Equipment 

Schedule, the Sublease Agreement, the Escrow Agreement and documents related thereto; and 

(e) such other opinions, documents and matters of law as I have deemed necessary in connection 

with the following opinions.  The Agreement, the Equipment Schedule, including the terms and 

provisions of the Agreement incorporated therein by reference, the related Payment Schedule, the 

Sublease Agreement, the Escrow Agreement and the documents relating thereto are herein 

collectively referred to as the “Transaction Documents”.   

Based on the foregoing, I am of the following opinions: 

 1. Lessee is a local district, duly organized and existing under the laws of the 

State of Utah, and is a political subdivision of the State within the meaning of 

Section 103(c) of the Internal Revenue Code of 1986, as amended (the “Code”) and the 
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obligations of Lessee under the Lease will constitute an obligation of Lessee within the 

meaning of Section 103(a) of the Code, notwithstanding Section 103(b) of the Code. 

 2. Lessee has the requisite power and authority to lease and acquire the 

Equipment and to execute and deliver the Transaction Documents and to perform its 

obligations under the Transaction Documents. 

 3. The Transaction Documents have been duly authorized, approved, executed 

and delivered by and on behalf of Lessee and the Transaction Documents are legal, valid 

and binding obligations of Lessee, enforceable against Lessee in accordance with their 

respective terms, except to the extent limited by State and Federal law affecting creditor’s 

remedies and by bankruptcy, reorganization, moratorium or other laws of general 

application relating to or affecting the enforcement of creditors’ rights. 

 4. The authorization, approval, execution and delivery of the Transaction 

Documents and all other proceedings of Lessee relating to the transactions contemplated 

thereby have been performed in accordance with all open meeting laws, procurement and 

public bidding laws and all other applicable State or Federal laws. 

 5. There is no proceeding pending or threatened in any court or before any 

governmental authority or arbitration board or tribunal that, if adversely determined, would 

adversely affect the transactions contemplated by the Transaction Documents or the 

security interest of Lessor or its assigns, as the case may be, in the Equipment under the 

Lease, the Escrow Account or other Collateral thereunder. 

 [6. The portion of Rental Payments designated as interest is excluded from 

Lessor’s gross income for Federal income tax purposes under Section 103 of the Code and 

is exempt from State of Utah personal income taxes; and such interest is not a specific item 

of tax preference for purposes of the Federal alternative minimum tax.1]   

 [6. The portion of Rental Payments designated as interest or constituting or 

accruing as original issue discount is excluded from Lessor’s gross income for Federal 

income tax purposes under Section 103 of the Code and is exempt from State of Utah 

personal income taxes; and such interest and original issue discount are not a specific item 

of tax preference for purposes of the Federal alternative minimum tax.2]   

 
1 Please use this provision if the opinion of counsel will include a tax opinion. 
2 Please use this provision if the opinion of counsel will include a tax opinion and there is OID. 
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All capitalized terms herein shall have the same meanings as in the Transaction 

Documents, unless otherwise provided herein.  Lessor and its successors and assigns, and any 

counsel rendering an opinion on the tax-exempt status of the Rental Payments, are entitled to rely 

on this opinion. 

Printed Name: ________________________ Signature: ______________________________ 

Firm: _______________________________ Dated: _________________________________ 

Address: ____________________________  

Telephone No.: _______________________  
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EXHIBIT E 

 

FORM OF FINAL ACCEPTANCE CERTIFICATE 
 

JPMorgan Chase Bank, N.A. 

1111 Polaris Parkway  

Suite N4 (OH1-1085)  

Columbus, OH 43240 

Attention:  GNPH Operations Manager  

Re: Equipment Schedule No. ______, dated ______________, to Master 

Equipment Lease/Purchase Agreement, dated as of [October 25, 2022], by 

and between JPMorgan Chase Bank, N.A., as Lessor, and Unified Fire 

Service Area, as Lessee 

Ladies and Gentlemen: 

In accordance with the above-referenced Master Equipment Lease/Purchase Agreement 

(the “Agreement”), the undersigned Sublessee hereby certifies and represents to, and agrees with, 

Lessor and Lessee as follows: 

 1. All of the Equipment listed in the above-referenced Equipment Schedule 

(the “Equipment Schedule”) has been delivered, installed and accepted on the date hereof 

by Sublessee. 

 2. Sublessee has conducted such inspection and/or testing of the Equipment 

listed in the Equipment Schedule as it deems necessary and appropriate and hereby 

acknowledges that it accepts the Equipment for all purposes. 

 3. Sublessee is currently maintaining the insurance coverage required by 

Section 7.02 of the Agreement. 

 4.  Sublessee hereby reaffirms that the representations, warranties and 

covenants contained in the Agreement and incorporated into the Equipment Schedule by 

reference and the Sublease Agreement are true and correct as of the date hereof. 

 5. (a) No event or condition that constitutes, or with notice or lapse of time, or 

both, would constitute, an Event of Default exists at the date hereof under any Lease 

currently in effect; (b) no Material Adverse Change has occurred since the date of the 

execution and delivery of the Agreement; (c) no Event of Non-appropriation under any 

Lease currently in effect has occurred or been threatened; and (d) no Lease has been 

terminated as the result of the occurrence of an Event of Default or an Event of 

Non-appropriation. 

Capitalized terms used, but not defined, in this Final Acceptance Certificate shall have the 

same meanings as when such terms are used in the Agreement. 
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Date:  _________________ 

SUBLESSEE: 

Unified Fire Authority  

By: ____________________________________ 

Name: ______________________________ 

Title: _______________________________ 
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EXHIBIT F 

 

FORM OF SELF-INSURANCE CERTIFICATE 
 

JPMorgan Chase Bank, N.A. 

1111 Polaris Parkway  

Suite N4 (OH1-1085)  

Columbus, OH 43240 

Attention:  GNPH Operations Manager  

 

Re: Equipment Schedule No. ______, dated ____________, to Master 

Equipment Lease/Purchase Agreement, dated as of [October 25, 

2022], by and between JPMorgan Chase Bank, N.A., as Lessor, and 

Unified Fire Service Area, as Lessee 

In connection with the above-referenced Equipment Schedule (the “Equipment 

Schedule”), Unified Fire Authority (the “Sublessee”) hereby warrants and represents to JPMorgan 

Chase Bank, N.A. the following information.  The terms capitalized herein but not defined herein 

shall have the meanings assigned to them in the above-referenced Master Equipment 

Lease/Purchase Agreement (the “Agreement”) incorporated into the Equipment Schedule by 

reference. 

 1. The Sublessee is self-insured for damage or destruction to the Equipment listed in the 

Equipment Schedule (herein, the “Equipment”).  The dollar amount limit for property damage to 

the Equipment under such self-insurance program is $_________________.  [The Sublessee 

maintains an umbrella insurance policy for claims in excess of Sublessee’s self-insurance limits 

for property damage to the Equipment which policy has a dollar limit for property damage to the 

Equipment under such policy of $__________________.] 

 2. The Sublessee is self-insured for liability for injury or death of any person or damage 

or loss of property arising out of or relating to the condition or operation of the Equipment.  The 

dollar limit for such liability claims under the Sublessee’s self-insurance program is 

$_________________.  [The Sublessee maintains an umbrella insurance policy for claims in 

excess of Sublessee’s self-insurance limits for liability which policy has a dollar limit for liabilities 

for injury and death to persons as well as damage or loss of property arising out of or relating to 

the condition or operation of the Equipment in the amount of $_________________. 

 [3]. The Sublessee maintains a self-insurance fund. Monies in the self-insurance fund 

[are/are not] subject to annual appropriation.  The total amount maintained in the self-insurance 

fund to cover Sublessee’s self-insurance liabilities is $_________________.  [Amounts paid from 

the Sublessee’s self-insurance fund are subject to a dollar per claim of $__________________.] 
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 [3]. The Sublessee does not maintain a self-insurance fund.  The Sublessee obtains funds 

to pay claims for which it has self-insured from the following sources:  

______________________.  Amounts payable for claims from such sources are limited as follows:  

_________________ __________________________________. 

 4. Attached hereto are copies of certificates of insurance with respect to policies 

maintained by Sublessee. 

LESSEE: 

Unified Fire Authority  

By: ____________________________________ 

Name: ______________________________ 

Title: _______________________________ 
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EXHIBIT G 

 

FORM OF BANK QUALIFICATION CERTIFICATE 

The undersigned, a duly authorized official of Unified Fire Services Area (the “Lessee”) 

certifies in connection with equipment Schedule No. ______, dated as of ____________, which 

incorporates by reference the terms and provisions of that certain Master Equipment 

Lease/Purchase Agreement dated as of [October 25, 2022] (such Schedule of Property and 

incorporated terms and provisions are herein referred to as the “Lease”), each by and between 

JPMorgan Chase Bank, N.A., and Lessee, as follows: 

 1. The obligations evidenced by the Lease are not “private activity bonds” as defined in 

Section 141 of the Internal Revenue Code of 1986, as amended (the “Code”); 

 2. The Lessee hereby designates the principal components of the Rental Payments 

payable under the Lease as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) 

of the Code; 

 3. The reasonably anticipated amount of tax-exempt obligations (other than private 

activity bonds, treating qualified 501(c)(3) bonds as not being private activity bonds) which will 

be issued by the Lessee (and all entities treated as one issuer with the Lessee, and all subordinate 

entities whose obligations are treated as issued by the Lessee) during the current calendar year will 

not exceed $10,000,000; and 

 4. Not more than $10,000,000 of obligations issued by the Lessee during the current 

calendar year has been designated for purposes of Section 265(b)(3) of the Code.  

DATE:  __________________ 

LESSEE: 

UNITED FIRE SERVICES AREA 

By: ____________________________________ 

Name: ______________________________ 

Title: _______________________________ 
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EXHIBIT H 

 

FORM OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT 

Dated ____________________ 

JPMORGAN CHASE BANK, N.A. (“Assignor”) hereby gives notice that, as of _________, 

20__, it has assigned and sold to _________________________ (“Assignee”) all of Assignor’s 

right, title and interest in, to and under Equipment Schedule No. ______, dated 

____________________ (including the Payment Schedule attached thereto, the “Equipment 

Schedule”), which incorporates by reference the terms and provisions of that certain Master 

Equipment Lease/Purchase Agreement dated as of [October 25, 2022] (the “Agreement”), each by 

and between Assignor and Unified Fire Service Area (“Lessee”), together with all exhibits, 

schedules, riders, addenda and attachments related thereto, and all certifications and other 

documents delivered in connection therewith, the Rental Payments and other amounts due under 

the Lease (as such term is hereinafter defined), all of Assignor’s right, title and interest in the 

Equipment listed in the Equipment Schedule and all of Assignor’s right, title and interest in, to and 

under the Sublease Agreement, dated as of _______ between Lessee, as sublessor, and Unified 

Fire Authority, as sublessee, and the Escrow Agreement dated as of ____________, 20__ (the 

“Escrow Agreement”) by and among Sublessee, Assignor and U.S. Bank National Association, as 

Escrow Agent, together with the Escrow Account related thereto (collectively, the “Assigned 

Property”). 

For purposes of this Notice and Acknowledgment of Assignment (the 

“Acknowledgment”), “Lease” means collectively the Equipment Schedule and the terms and 

provisions of the Agreement incorporated therein by reference, together with all exhibits, 

schedules, riders, addenda and attachments related thereto, and all certifications and other 

documents delivered in connection therewith.  The term “Lease” specifically excludes all other 

Equipment Schedules entered into under the Agreement and Rental Payments other than with 

respect to the Equipment Schedule.  Each capitalized term used but not defined herein has the 

meaning set forth in the Agreement. 

 1. Lessee and Sublessee each hereby acknowledges the effect of the assignment of the 

Assigned Property and absolutely and unconditionally agrees to deliver to Assignee all Rental 

Payments and other amounts coming due under the Lease in accordance with the terms thereof on 

and after the date of this Acknowledgment. 

 2. Lessee and Sublessee each hereby agrees that:  (i) Assignee shall have all the rights 

of Lessor under the Lease and all related documents, including, but not limited to, the rights to 

issue or receive all notices and reports, to give all consents or agreements to modifications thereto, 

to receive title to the Equipment in accordance with the terms of the Lease, to declare a default and 

to exercise all rights and remedies thereunder in connection with the occurrence of an Event of 

Non-appropriation or an Event of Default; and (ii) [except as provided in Section 3.03 of the 

Agreement,] the obligations of Lessee to make Rental Payments and to perform and observe the 
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other covenants and agreements contained in the Lease shall be absolute and unconditional in all 

events without abatement, diminution, deduction, set-off or defense. 

 3. Lessee and Sublessee each agrees that, as of the date of this Notice and 

Acknowledgment of Assignment (this “Acknowledgement”), the following information about the 

Lease is true, accurate and complete: 

Number of Rental Payments Remaining ________________ 

Amount of Each Rental Payment $_______________ 

Total Amount of Rental Payments Remaining $_______________ 

Frequency of Rental Payments ________________ 

Next Rental Payment Due ________________ 

Funds Remaining in Escrow Account $_______________ 

 4. The Lease remains in full force and effect, has not been amended, no Event of Default 

(or event which with the passage of time or the giving of notice or both would constitute a default) 

has occurred thereunder and no Event of Non-appropriation has occurred or is threatened with 

respect thereto. 

 5. Assignor hereby acknowledges the transfer restrictions imposed by Section 11.01 of 

the Agreement and confirms that the assignment to Assignee has been made in accordance with 

the provisions of that Section. 

 6. Any inquiries of Lessee or Sublessee related to the Lease and any requests for 

disbursements from the Escrow Account, if applicable, and all Rental Payments and other amounts 

coming due pursuant to the Lease on and after the date of this Acknowledgment should be remitted 

to Assignee at the following address (or such other address as provided to Lessee and Sublessee 

in writing from time to time by Assignee): 

______________________________ 

______________________________ 

______________________________ 
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ACKNOWLEDGED AND AGREED: 

LESSEE: Unified Fire Services Area 

[FOR EXHIBIT PURPOSES ONLY] 

By: _________________________________ 

Name: ___________________________ 

Title: ____________________________ 

 

SUBLESSEE: Unified Fire Authority 

[FOR EXHIBIT PURPOSES ONLY] 

By: _________________________________ 

Name: ___________________________ 

Title: ____________________________ 

 

ASSIGNOR:  JPMORGAN CHASE BANK, N.A. 

 

 

[FOR EXHIBIT PURPOSES ONLY] 

By: _________________________________ 

Name: ___________________________ 

Title: ____________________________ 
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EXHIBIT I 

 

FORM OF ESCROW AGREEMENT 
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EXHIBIT J 

 

FORM OF SUBLEASE AGREEMENT 
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Exhibit 2 - Form of Equipment Schedule No. 01 

 

EQUIPMENT SCHEDULE NO. 01 - GENERAL EQUIPMENT 

Re: Master Equipment Lease/Purchase Agreement, dated as of [October 25, 

2022], between JPMorgan Chase Bank, N.A., a national banking 

association, as Lessor, and Unified Fire Service Area, as Lessee 

 1. Defined Terms.  All terms used herein have the meanings ascribed to them in the 

above-referenced Master Equipment Lease/Purchase Agreement (the “Agreement”). 

 2. Equipment.  For purposes of the Lease created hereby, the following items of 

Equipment are hereby included under this Equipment Schedule together with all attachments, 

additions, accessions, parts, repairs, improvements, replacements and substitutions thereto as 

provided in the Agreement. 

 

APPARATUS Current Cost 
Life 

Span 
Years 

# 
Estimated 

Total Cost 

Nine (9) Year Financing 

          

Type I Engine $830,000  9 to 
12 

4 $3,320,000  

Type VI Engine $212,000  12 to 
15 

3 $636,000  

Ambulance $340,000  9 to 
12 

5 $1,700,000  

Wildland Duty Truck $112,000  9 1 $112,000  

Staff Vehicles $50,000  9 13 $650,000  

ATV $12,000  12 to 
15 

1 $12,000  

UTV $30,000  12 to 
15 

3 $90,000  

Fire Safety Trailer $180,000  15 1 $180,000  

Breathing Air Compressor $68,000  15 2 $136,000  

Extrication $34,000  9 4 $136,000  

Stretchers $27,500  9 10 $275,000  

Total Amount to be Financed – 9 
Years 

     $7,247,000  

Six (6) Year Financing 

          

Portable Radios DB $6,008  6 94 $564,752  

Portable Radios SB $4,333  6 181 $784,454  
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GPH & X Portable BK Radios $2,069  6 71 $146,899  

GMH Mobile DMH Radios $2,449  6 31 $75,919  

Total Amount to be Financed – 6 
Years 

      $1,572,024  

          

Total Amount to be Financed   $8,819,024  

Final description, quantity, serial numbers, model numbers and the location of the 

Equipment shall be provided with each Disbursement Request. 

The parties contemplate that the list of Equipment set forth in this Equipment Schedule may be 

changed or modified during the Acquisition Period.  Lessee agrees that, should it propose to 

substitute an item of Equipment listed on this Equipment Schedule with a different item of 

Equipment, such different item shall be of the same type and estimated useful life as the item to 

be substituted.  The parties shall be deemed to have amended this Schedule for items not on this 

Equipment Schedule upon submission of a Disbursement Request by Lessee for an item of 

property and approval of such Disbursement Request by Lessor and payment for such property 

with Lease Proceeds, at which time such item will be deemed Equipment and this Equipment 

Schedule shall be deemed amended to include such item of Equipment.  If an item of Equipment 

listed in this Equipment Schedule has not been submitted for payment from Lease Proceeds by 

Lessee by the time that all of the Lease Proceeds have been expended, then such item of Equipment 

shall be deemed removed from the list on this Equipment Schedule and this Equipment Schedule 

shall be deemed to be so amended. 

The Equipment shall include also all property and equipment acquired with the proceeds of 

this Equipment Schedule. 

 3. Payment Schedule. 

 (a) Rental Payments; Commencement Date.  The Rental Payments shall be in such 

amounts and payable on such Rental Payment Dates as set forth in the Payment Schedule attached 

to this Equipment Schedule and incorporated herein by this reference, subject to adjustment upon 

the occurrence of an Event of Taxability as provided in Section 4.06 of the Agreement.  Lessee’s 

obligation to pay Rental Payments under the Lease created hereby shall commence on the earlier 

of (i) the date on which the Equipment listed in this Equipment Schedule is accepted by Lessee in 

the manner described in Section 5.01 of the Agreement, as evidenced by the Final Acceptance 

Certificate executed by Lessee and substantially in the form of Exhibit E attached to the 

Agreement, or (ii) the date on which the Acquisition Amount is deposited in an Escrow Account 

for the purpose of acquiring and installing the Equipment listed in this Equipment Schedule 

pursuant to Section 3.04(c) of the Agreement (the earlier of such two dates being herein referred 

to as the “Commencement Date”). 
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 (b) Prepayment Price Schedule.  The Prepayment Price on each Rental Payment Date 

shall be the amount set forth for such Rental Payment Date in the “Prepayment Price” column of 

the Payment Schedule attached to this Equipment Schedule plus all Rental Payments then due 

(including the Rental Payment due on such Rental Payment Date) plus all other amounts then 

owing under this Equipment Schedule. 

 (c) Release of Lien on Six Year Financing Equipment.  If upon payment of the [October 

25, 2027] Rental Payment and all prior Rental Payments in full no Event of Default or Event of 

Non-appropriation is currently in existence, then the lien and security interest in the Six Year 

Financing Equipment shall be released and Sublessee shall have acquired all right, title and interest 

of Lessor and Lessee in said Equipment, as is. 

 4. Representations, Warranties and Covenants.  Lessee hereby represents, warrants and 

covenants that its representations, warranties and covenants set forth in the Agreement 

(particularly Section 2.01 thereof) are true and correct as though made on the Commencement 

Date.  Lessee further represents and warrants that (a) no Material Adverse Change has occurred 

since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing 

under any Lease currently in effect; (c) no Event of Non-appropriation under any Lease currently 

in effect has occurred or is threatened; (d) no Lease has been terminated as the result of the 

occurrence of an Event of Default or an Event of Non-appropriation; (e) the governing body of 

Lessee has authorized the execution and delivery of the Agreement and this Equipment Schedule; 

(f) the Equipment listed in this Equipment Schedule is essential to the functions of Lessee or to 

the services Lessee provides its citizens; (g) Lessee has an immediate need for, and expects to 

make immediate use of, substantially all such Equipment, which will be used by Lessee only for 

the purpose of performing one or more of Lessee’s governmental or proprietary functions 

consistent with the permissible scope of its authority; and (h) Lessee expects and anticipates 

adequate funds to be available for all future payments or rent due after the current budgetary 

period. 

 5. The Lease; Sublease Agreement.  The terms and provisions of the Agreement (other 

than to the extent that they relate solely to other Equipment Schedules or Equipment listed on other 

Equipment Schedules) are hereby incorporated into this Equipment Schedule by reference and 

made a part hereof.    Simultaneous with the entering into of this Equipment Schedule, Lessee, as 

sublessor, has entered into a Sublease Agreement with Unified Fire Authority, as sublessee.  Lessor 

has received a copy of the executed Sublease Agreement and acknowledged said Sublease 

Agreement. 

 6. Acquisition Amount.  The Acquisition Amount that Lessor shall pay to the Escrow 

Agent for deposit into the Escrow Account in connection with this Equipment Schedule is 

$[8,819,024.00].  It is expected that by twenty-four (24) months from the date of this Equipment 

Schedule , Lessee will have taken possession of all items of Equipment shown above and that the 

Lessee’s final Disbursement Request pursuant to the Escrow Agreement will be signed by Lessee, 

approved by Lessor and delivered to the Escrow Agent on or before twenty-four (24) months from 

the date of this Equipment Schedule. 
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 7. Acquisition Period.  The Acquisition Period applicable to this Equipment Schedule 

shall end at the conclusion of the twenty-fourth (24th) month following the date hereof. 
 

8.  Surety Bonds; Lessee to Pursue Remedies Against Contractors and Sub-Contractors and Their 

Sureties.  Lessee shall secure from each Vendor directly employed by Lessee in connection with the acquisition, 

construction, installation, improvement or equipping of the Equipment listed in this Equipment Schedule, a payment 

and performance bond (“Surety Bond”) executed by a surety company authorized to do business in the State, having 

a financial strength rating by A.M. Best Company of “A-” or better, and otherwise satisfactory to Lessor and naming 

Lessor as a co-obligee in a sum equal to the entire amount to become payable under each Vendor Agreement.  Each 

bond shall be conditioned on the completion of the work in accordance with the plans and specifications for the 

Equipment listed in this Equipment Schedule and upon payment of all claims of subcontractors and suppliers.  Lessee 

shall cause the surety company to add Lessor as a co-obligee on each Surety Bond, and shall deliver a certified copy 

of each Surety Bond to Lessor promptly upon receipt thereof by Lessee.  Any proceeds from a Surety Bond shall be 

applied in accordance with such Surety Bond to the payment and performance of the Vendor’s obligations in 

accordance with the related Vendor Agreement and, if for whatever reason such proceeds are not so applied, first to 

amounts due Lessor under this Equipment Schedule, and any remaining amounts shall be payable to Lessee. 

 

In the event of a material default of any Vendor under any Vendor Agreement in connection with the acquisition, 

construction, maintenance and/or servicing of the Equipment listed in this Equipment Schedule or in the event of a 

material breach of warranty with respect to any material workmanship or performance guaranty with respect to such 

Equipment, Lessee will promptly proceed to exhaust its remedies against the Vendor in default.  Lessee shall advise 

Lessor of the steps it intends to take in connection with any such default.  Any amounts received by Lessee in respect 

of damages, refunds, adjustments or otherwise in connection with the foregoing shall be paid to Lessor and applied 

against Lessee’s obligations under this Equipment Schedule. 

As a prerequisite to the performance by Lessor of any of its obligations under this Equipment 

Schedule, Lessee shall deliver to Lessor, in form and substance satisfactory to Lessor, a certified 

copy of each Surety Bond satisfying the conditions set forth in this Section 8, or, at Lessor’s sole 

discretion, such Surety Bonds may be provided after the Commencement Date of this Equipment 

Schedule, provided however, that no “Disbursement Request” pursuant to the Escrow Agreement 

for this Equipment Schedule shall be authorized by Lessor until such Surety Bonds satisfying the 

conditions set forth in this Section 8 have been delivered to Lessor. 

As an additional prerequisite to the performance by Lessor of any of its obligations under this 

Equipment Schedule, Lessee shall deliver to Lessor, in form and substance satisfactory to Lessor, 

a purchase agreement assignment for security, or, at Lessor’s sole discretion, such purchase 

agreement assignment for security may be provided after the Commencement Date of this 

Equipment Schedule, provided however, that no “Disbursement Request” pursuant to the Escrow 

Agreement for this Equipment Schedule shall be authorized by Lessor until purchase agreement 

assignment for security have been delivered to Lessor. 

Notwithstanding the foregoing, a surety bond and a purchase agreement assignment for security 

shall not be required if no progress payments are being made on the Equipment being acquired 

under a Vendor Agreement, with payment from the Escrow Account for the Equipment being 

made only upon acceptance of the Equipment by Lessee. 

 9.. Lease Term.  The Lease Term shall consist of the Original Term and eight consecutive 

Renewal Terms, with the final Renewal Term ending on [October 25, 2030], subject to earlier 

termination pursuant to the Agreement. 
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 10. Registration.  Any Equipment that is a motor vehicle is to be registered and titled as 

follows: 

 (a) Registered Owner: Unified Fire Authority 

 (b) Lienholder: JPMorgan Chase Bank, N.A. 

 P.O. Box 6026 

   Chicago, IL 60680 

    

Lessee shall be responsible for the correct titling of all Equipment leased hereunder.  Lessee will cause the original 

Certificates of Title to be delivered to Lessor for retention in Lessor’s files throughout the Lease Term of the Lease 

created hereby. Upon written request, Lessor will provide Lessee and Sublessee with the JPMorgan Titled Vehicle 

Fact Sheet. 

 

Dated:  [October 25, 2022] 

LESSOR:  LESSEE: 

JPMorgan Chase Bank, N.A.  Unified Fire Service Area 

1111 Polaris Parkway  3380 South 900 West 

Suite N4 (OH1-1085)   Salt Lake City, UT 84119 

Columbus, OH 43240  Attention: Chief Financial Officer 

Attention:  GNPH Operations Manager  Fax No.: (801) 743-7211 
 

 

By: _________________________________   By: _________________________________ 

Name: ___________________________   Name: ___________________________ 

Title:  Authorized Officer ____________   Title: ____________________________ 

 

Counterpart No. _____ of _____ manually executed and serially numbered counterparts.  

To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable 

Uniform Commercial Code), no security or ownership interest herein may be created through the 

transfer or possession of any Counterpart other than Counterpart No. 1. 
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Exhibit 3 - Form of Sublease Agreement 

 

SUBLEASE AGREEMENT 

 

 This Sublease Agreement (“Sublease”), effective as of [October 25, 2022] (“Effective 

Date”), is entered into by and between Unified Fire Service Area (“Sublessor”), and Unified Fire 

Authority (“Sublessee”).  The Sublessor and the Sublessee are referred to collectively as the 

“Parties”, and individually as a “Party.” 

 

RECITALS 

 

 WHEREAS, pursuant to that certain Master Equipment Lease/Purchase Agreement dated 

[October 25, 2022], (the “Master Lease”), and Equipment Schedule No. 01, dated [October 25, 

2022] (the “Equipment Schedule”), entered into pursuant to the Master Lease (the Master Lease 

and Equipment Schedule being collectively referred to herein as the “Lease”), JPMorgan Chase 

Bank, N.A. (“Lessor”), as Lessor thereunder, leases to Unified Fire Service Area, as Lessee 

thereunder, the Equipment described in the Equipment Schedule (“Equipment”) for use in 

providing fire suppression and fire protection services (collectively, “Emergency Services”); and 

 

WHEREAS, Sublessor has entered into the Lease to serve as a conduit to allow Sublessor 

to receive the  

 

WHEREAS, Sublessor desires to sublease to Sublessee and Sublessee desires to sublease 

from Sublessor the Equipment; and  

 

WHEREAS, Sublessor has received Lessor’s consent to this Sublease, set forth after the 

signature page to this Sublease. 

 

NOW THEREFORE, for and in consideration of the mutual promises, covenants, 

agreements and conditions contained in this Sublease, the Parties agree as follows: 

 

1. Definitions.  Capitalized terms not otherwise define herein shall have the meaning 

as set forth in the Lease. 

 

2. Representations and Agreements of Sublessee.  Sublessee represents, warrants 

and covenants as follows: 

 

(a)  Sublessee is an entity created under the Interlocal Cooperation Act, Utah 

Code Ann. § 11-13-101 et seq. pursuant to the Revised and Restated Interlocal 

Cooperation Agreement, made December 1, 2019, between Sublessor and various 

political subdivisions, with full power and authority to enter into this Sublease, the 

Escrow Agreement, dated as of the Effective Date, between JPMorgan Chase Bank, N.A. 

(together with its successors and assigns, hereinafter referred to as “Lessor”), Sublessee 

and U.S. Bank National Association, a national banking association organized under the 

laws of the United States of America (hereinafter referred to as “Escrow Agent”), and the 
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transactions contemplated thereby and to perform all of its obligations hereunder (the 

“Related Documents”). 

 

(b)  Sublessee has duly authorized the execution and delivery of the Related 

Documents by proper action of its governing body at a meeting duly called, regularly 

convened and attended throughout by the requisite quorum of the members thereof, or by 

other appropriate official approval, and all requirements have been met and procedures 

have occurred in order to ensure the validity and enforceability of the Related 

Documents. 

 

(c)  Sublessee will do or cause to be done all things necessary to preserve and 

keep in full force and effect its existence. 

 

(d)  Sublessee has complied with such procurement and public bidding 

requirements as may be applicable to the Related Documents and the acquisition and 

installation by Sublessee of the Equipment as provided in each Lease. 

 

(e)  During the Lease Term of the Lease, the Equipment will be used by Sublessee 

only for the purpose of performing essential governmental or proprietary functions of 

Sublessee consistent with the permissible scope of Sublessee’s authority.  Sublessee does 

not intend to sell or otherwise dispose of the Equipment or any interest therein prior to 

the last Rental Payment (including all Renewal Terms) scheduled to be paid under the 

Lease. 

 

(f)  Sublessee has kept, and throughout the Lease Term of the Lease shall keep, its 

books and records in accordance with generally accepted accounting principles and 

practices consistently applied, and shall deliver to Lessor (i) annual audited financial 

statements (including (1) a balance sheet, (2) statement of revenues, expenses and 

changes in fund balances for budget and actual, (3) statement of cash flows, and 

(4) footnotes, schedules and attachments to the financial statements) within two hundred 

seventy (270) days after the end of its fiscal year, (ii) such other financial statements and 

information as Lessor may reasonably request, and (iii) upon Lessor’s request, its annual 

budget for any prior or current fiscal year or for the following fiscal year when approved 

but not later than thirty (30) days prior to the end of its current fiscal year.  The financial 

statements described in this subsection (f) shall be accompanied by an unqualified 

opinion of Sublessee’s independent auditor.  Credit information relating to Sublessee may 

be disseminated among Lessor and any of its affiliates and any of their respective 

successors and assigns. 

 

(g)  Sublessee has an immediate need for the Equipment and expects to make 

immediate use of the Equipment.  Sublessee’s need for the Equipment is not temporary 

and Sublessee does not expect the need for any item of the Equipment to diminish during 

the Lease Term. 

 

(h)  There is no pending litigation, tax claim, proceeding or dispute that may 

adversely affect Sublessee’s financial condition or impairs its ability to perform its 
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obligations under the Related Documents.  Sublessee will, at its expense, maintain its 

legal existence and do any further act and execute, acknowledge, deliver, file, register 

and record any further documents Lessor may reasonably request in order to protect 

Lessor’s first priority security interest in the Equipment and the Escrow Account and 

Lessor’s rights and benefits under the Lease and Escrow Agreement. 

 

(i)  Either Sublessee or Sublessor (i) is the fee owner of the real estate where the 

Equipment is and will be located (the “Real Property”) and has good and marketable title 

thereto, and there exists no mortgage, pledge, lien, security interest, charge or other 

encumbrance of any nature whatsoever on or with respect to such Real Property, or (ii) 

has sufficient possessory rights to the Real Property where the Equipment under the 

Lease is and will be located for the Lease Term and the legal documents providing such 

possessory rights does not allow for the encumbrance of such Equipment situated on such 

Real Property. Sublessee indemnifies Sublessor for any and all damages, including 

attorney’s fees, caused by any claims or encumbrances resulting from Sublessee’s use of 

Real Property on which the Equipment is located.  

 

(j)  No lease, rental agreement, lease-purchase agreement, payment agreement or 

contract for purchase to which Sublessee has been a party at any time has been 

terminated by Sublessee as a result of insufficient funds being appropriated in any fiscal 

year.  No event has occurred which would constitute an event of default under any debt, 

revenue bond or obligation which Sublessee has issued during the past ten (10) years. 

 

(k)  Sublessee agrees that it will not take any action that would cause the interest 

component of Rental Payments under the Lease to be or to become ineligible for the 

exclusion from gross income of the owner or owners thereof for Federal income tax 

purposes, nor will it omit to take or cause to be taken, in a timely manner, any action, 

which omission would cause the interest component of Rental Payments to be or to 

become ineligible for the exclusion from gross income of the owner or owners thereof for 

Federal income tax purposes.  In connection with the foregoing, Sublessee hereby agrees 

that (a) so long as any Rental Payments under a Lease remain unpaid, moneys on deposit 

in the Escrow Account under the Escrow Agreement shall not be used in a manner that 

will cause the Lease to be classified as an “arbitrage bond” within the meaning of 

Section 148(a) of the Code; and (b) Sublessee shall rebate, from funds legally available 

for the purpose, an amount equal to excess earnings on the Escrow Account under the 

Escrow Agreement to the Federal Government if required by, and in accordance with, 

Section 148(f) of the Code, and make the determinations and maintain the records 

required by the Code. 

 

3. Subleased Equipment; Rent.  Sublessor hereby sublessees to Sublessee, and 

Sublessee hereby accepts and Subleases from Sublessor, the Equipment, subject to the terms and 

conditions of the Lease and the terms and conditions set forth in this Sublease.  The rent payable 

under this Sublease by Sublessee shall be the Rental Payments payable under the Lease, as well 

as any other monetary payments required of Lessee under the Lease. 

 

Page 87



 

Version 2019 

4. Non-Appropriation.  Sublessee is obligated only to pay such Rental Payments 

under the Lease as may lawfully be made during Sublessee’s then current fiscal year from funds 

budgeted and appropriated for that purpose.  Should Sublessee fail to budget, appropriate or 

otherwise make available funds to pay Rental Payments under the Lease following the then 

current Original Term or Renewal Term, the Lease and this Sublease shall be deemed terminated 

at the end of the then current Original Term or Renewal Term thereunder.  Sublessee agrees to 

deliver notice to Lessor of such termination promptly after any decision to non-appropriate is 

made, but failure to give such notice shall not extend the term beyond such Original Term or 

Renewal Term.  If the Lease is terminated in accordance with Section 3.03 of the Lease and this 

Section 4, hereof, Sublessee agrees to cease use of the Equipment and peaceably remove and 

deliver to Lessor, at Sublessee’s sole expense (from legally available funds), such Equipment to 

Lessor at the location(s) to be specified by Lessor on or before the end of the applicable Original 

Term or Renewal Term for which Rental Payments have been appropriated for the applicable 

Lease (each, a “Non-Appropriation Return Date”).  Lessor may take whatever action at law or in 

equity as may be necessary or desirable to enforce Lessee’s obligations in the immediately 

preceding sentence.  Without limiting or reducing in any way Lessee’s obligations in the second 

preceding sentence or Lessor’s rights in the immediately preceding sentence, if the Lessee fails 

to return the Equipment to Lessor on or before the applicable Non-Appropriation Return Date 

pursuant to this Section 3.03, Lessee shall pay month-to-month rent at the Contract Rate (or the 

Taxable Rate if then in effect) set forth in the affected Lease for each month or part thereof that 

Lessee fails to return the Equipment thereunder pursuant to this Section 3.03 

 

5. Use of Equipment.  Sublessor hereby grants to Sublessee the right to use the 

Equipment for the provision of Emergency Services within and outside the Sublessee’s 

jurisdictional boundaries as may be necessary or appropriate to protect the health, safety and 

welfare of the citizens and their property within, and visitors passing through, the Sublessee’s 

jurisdictional boundaries and the citizens and their property outside the Sublessee’s jurisdictional 

boundaries through such automatic or mutual aid agreements and/or other emergency services 

arrangements as Sublessee has entered into.  The Equipment shall be used only for their intended 

purpose, and in a prudent manner in compliance with all requirements for their operation and 

maintenance, including as provided in the Lease.   

 

6. Term of Sublease.  The term of this Sublease shall commence on the Effective 

Date and shall end at such time as the Lease has expired or is terminated.  

 

7 Conveyance of Equipment; Title; Security Interest.  Notwithstanding any other 

provision contained herein to the contrary, at such time as the Sublessor’s payment and other 

obligations under the Lease have been performed and paid in full, the Equipment shall be 

transferred to Sublessee and shall vest in Sublessee free and clear of this Sublease.  Pursuant to 

Section 6.01 of the Lease, title in the Equipment shall reside in Sublessee so long as no Event of 

Default or Event of Non-appropriation exists under the Lease.  As additional security for the 

payment and performance of all of Lessee’s obligations under the Lease, upon the execution of 

this Sublease, Sublessee hereby grants to Lessor a first priority security interest constituting a 

first lien on (a) the Equipment subject to such Lease, (b) moneys and investments held from time 

to time in the Escrow Account, and (d) any and all proceeds of any of the foregoing, including, 

without limitation, insurance proceeds (collectively, the “Collateral”).  Upon the execution of 
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this Sublease, Sublessee authorizes Lessor to file such notices of assignment, chattel mortgages, 

financing statements and other documents, in form satisfactory to Lessor, which Lessor deems 

necessary or appropriate to establish and maintain Lessor’s security interest in the Collateral, 

including, without limitation, such financing statements with respect to personal property and 

fixtures under Article 9 of the Uniform Commercial Code in effect in the State of Utah and 

treating such Article 9 as applicable to entities such as Sublessee. 

 

8. Lease.  Sublessee hereby represents that is has received a copy of the Lease and 

has read the Lease in its entirety and understands the provisions of the Lease.  This Sublease 

shall be subject to, and shall be deemed to include all the terms, provisions, agreements, 

covenants and conditions of the Lease to the extent such terms, provisions, agreements, 

covenants and conditions relate to the Equipment, as if such terms, provisions, agreements, 

covenants and conditions were set forth in full in this Sublease.  All of the terms, provisions, 

agreements, covenants and conditions that the Sublessor is obligated to perform, and with which 

it is required to comply under the Lease shall be binding upon and enforceable against the 

Sublessee during the term of this Sublease with respect to the Equipment.  During the term of 

this Sublease, Sublessee covenants to perform all such obligations and otherwise comply with all 

requirements to which Sublessor is bound under the Lease.  If for any reason Sublessee fails to 

perform its obligations under this Sublease, Sublessor shall have the right to perform those 

obligations and charge the cost of any such performance to Sublessee.    

 

9. Relationship of the Parties Under Terms of Lease.  The Parties intend, except as 

otherwise expressly provided in this Sublease, that the relationship between Sublessor and 

Sublessee shall be governed by the provisions of the Lease as though all references in the Lease 

to the term Lessor were substituted by the term Sublessor and all references to the term Lessee 

were substituted by the term Sublessee.  So long as no Event of Default or Event of Non-

appropriation has occurred or is continuing, Sublessee shall have the right to exercise all rights 

and remedies of the Lessee under the Lease. 

 

10 Insurance.  At its sole expense, Sublessee shall maintain all of the insurance 

required under Section 7.02 of the Lease.  Sublessor shall be included as an additional insured 

with respect to liability insurance coverage set forth in Section 7.02, clause (b). 

 

11. Assignment by Sublessee.  Sublessee shall not assign or encumber this Sublease 

or further sublet, assign or encumber all or any portion of the Equipment without: (a) the 

Sublessor’s prior written consent under this Sublease, and (b) the Lessor’s prior written consent 

under the terms and provisions of the Lease.  Sublessee acknowledges and accepts its obligation 

under Section 11.02 to compensate Sublessor for its cooperation as set forth therein. 

 

12. Acquisition of the Equipment; Escrow Account.  Sublessee shall be responsible 

for contracting with the Vendor, entering into the Vendor Agreements, and accepting delivery of 

the Equipment.  The proceeds of the Lease shall pursuant to the terms of the Lease be deposited 

in the Escrow Account under the Escrow Agreement, dated as of [October 25, 2022] (the 

“Escrow Agreement”), by and among Lessor, Sublessee and U.S. Bank National Association, as 

Escrow Agent, which Sublessee shall be a party, and Sublessee shall be responsible for 
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preparation, execution and administration of the Disbursement Requests from the Escrow 

Account. 

 

13 Default and Remedies.  The terms of default set forth in the Lease also shall 

constitute a default under this Sublease and such provisions of the Lease are incorporated into 

and made a part of this Sublease.  Without limiting the foregoing, any financial obligations 

assumed by the Sublessee under this Sublease, shall not be considered a multiple fiscal year 

obligation and shall be subject to annual appropriation by the Sublessee as set forth in Section 4, 

above.   

 

14. Notice.  All notices and demands under this Sublease shall be in accordance with 

the provisions of Section 13.01 of the Lease.  

 

15. Additional Terms and Conditions. This Sublease shall be governed by and 

construed in accordance with the provisions of Section 13.06 of the Lease.  This Sublease and 

the applicable provisions of the Lease set forth the entire agreement between the Parties and 

there are no oral or collateral agreements or understandings. This Sublease may only be amended 

by a document signed by the Parties.  Course of conduct, no matter how long, shall not constitute 

an amendment to this Sublease.  If any provision is held invalid or unenforceable, all other 

provisions shall continue in full force and effect.  Waiver of a breach of this Sublease shall not 

operate or be construed as a waiver of any subsequent breach.  This Sublease shall inure to the 

benefit of and be binding upon the Parties and their successors.  This Sublease is not intended to, 

and shall not confer, rights on any person or entity not named as a party to this Sublease.  This 

Sublease may be executed in several counterparts each of which shall be deemed an original and 

all of which shall constitute one and the same instrument. 

 

16. Offshoring.  Certain services may be performed by Lessor or any affiliate, 

including affiliates, branches or units located in any country in which Lessor conducts business 

or has a service provider. The Sublessee authorizes Lessor to transfer Sublessee information to 

such affiliates, branches or units at such locations as the Lessor deems appropriate. Lessor 

reserves the right to store, access, or view data in locations it deems appropriate for the services 

provided.  

 

17. Government Regulation; Anti-Corruption. 

 

(a) Use of Proceeds. Sublessee shall not use, or permit any proceeds of the Lease to be 

used, directly or indirectly, by Sublessee or any of its subsidiaries or its or their respective 

directors, officers, employees and agents: (1) in furtherance of an offer, payment, promise to pay, 

or authorization of the payment or giving of money, or anything else of value, to any Person in 

violation of any Anti- Corruption Laws; (2) for the purpose of funding, financing or facilitating 

any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned 

Country; or (3) in any manner that would result in the violation of any Sanctions applicable to 

any party hereto. 

 

(b) Definitions. For the purposes of this Section 17, the following terms shall have the 

following meanings: "Anti-Corruption Laws" means all laws, rules, and regulations of any 
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jurisdiction applicable to the Lessee or its subsidiaries from time to time concerning or relating 

to bribery or corruption. "Person" means any individual, corporation, partnership, limited 

liability company, joint venture, joint stock association, association, bank, business trust, trust, 

unincorporated organization, any foreign governmental authority, the United States of America, 

any state of the United States and any political subdivision of any of the foregoing or any other 

form of entity. "Sanctions" means economic or financial sanctions or trade embargoes imposed, 

administered or enforced from time to time by the U.S. government, including those 

administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 

the U.S. Department of State. "Sanctioned Country" means, at any time, a country or territory 

which is the subject or target of any Sanctions. "Sanctioned Person" means, at any time, (a) any 

Person listed in any Sanctions- related list of designated Persons maintained by the Office of 

Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, (b) 

any Person operating, organized or resident in a Sanctioned Country or (c) any Person controlled 

by any such Person. 

 

18. Indemnification   Sublessee hereby indemnifies, holds harmless, and agrees to 

defend Sublessor, its officers, directors, employees, agents, and representatives, from and against 

any and all losses, expenses, costs, damages, and liabilities imposed or claimed to be imposed 

upon the Lessor, its officers, directors, employees, agents, and representatives, including damage 

to credit, sustained as a result of the Sublease of the Equipment as described in this Sublease and 

any and all obligations Sublessee has to Sublessor or Lessor pursuant to the Related Documents. 

The Parties agree that both Sublessee and Sublessor are governmental entities under the Utah 

Governmental Immunity Act, Utah Code Ann. Section 63G-7-101 et. seq. (the “Act”). Nothing in 

this Sublease shall be construed as a waiver of any rights or defenses otherwise applicable under 

the Act for either Sublessee or Sublessor, including the provisions of section 63G-7-604 regarding 

limitation of judgments. 

  

 

[Signature page follows.] 
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 IN WITNESS WHEREOF, the Parties have executed this Sublease Agreement as of the 

Effective Date. 

SUBLESSOR: 

 

UNIFIED FIRE SERVICE AREA  

 

 

By: _______________________________ 

 Rachel Anderson 

 District Administrator & Legal Counsel  

 

 

SUBLESSEE: 

 

UNIFIED FIRE AUTHORITY 

 

 

By: _____________________________ 

  Dominic Burchett 

  Fire Chief 

  

 

Approved as to form: 

 

 

By: __________________________   

  Brian F. Roberts 

            Chief Legal Officer 

 

CONSENT OF LESSOR: 

 

JPMorgan Chase Bank, N.A., hereby consents 

as of the Effective Date to the sublease of the 

Equipment pursuant to the terms of the 

Sublease set forth above. 

 

JPMORGAN CHASE BANK, N.A. 

 

By: ________________________ 

 

Name: ____________________ 

 

Title: ____________________ 
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Exhibit 4 - Form of Escrow Agreement 

 
 

[FORM OF] ESCROW AGREEMENT 
 

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made as of [October 25, 2022] by and among 
JPMorgan Chase Bank, N.A. (“Lessor”), Unified Fire Authority, an entity created under the Interlocal 
Cooperation Act, Utah Code Ann. § 11-13-101 et seq. pursuant to the Revised and Restated Interlocal 
Cooperation Agreement, made December 1, 2019, between Unified Fire Service Area (the “Lessee”)  and 
various political subdivisions (hereinafter referred to as “Sublessee”) and U.S. BANK NATIONAL ASSOCIATION, 
as escrow agent (“Escrow Agent”). 

 
Reference is made to that certain Equipment Schedule No. 01, dated as of [October 25, 2022] (the 

“Schedule”), to Master Equipment Lease/Purchase Agreement dated as of [October 25, 2022] (the “Master 
Agreement,” and the Schedule and, together with the terms and conditions of the Master Agreement 
incorporated therein, the “Agreement”), between Lessor and Unified Fire Service Area (the “Lessee”), 
covering the acquisition and lease of certain Equipment described therein (the “Equipment”).  The 
Equipment under the Lease is being subleased to the Sublessee, as sublessee, by the Lessee, as 
sublessor, pursuant to a Sublease Agreement, dated [October 25, 2022] (the “Sublease”). It is a 
requirement of the Lease that the Acquisition Amount ($[8,819,024.00] be deposited into a segregated 
escrow account under terms satisfactory to Lessor, for the purpose of fully funding the Lease, and providing 
a mechanism for the application of such amounts to the purchase of and payment for the Equipment.  Such 
deposit of the Acquisition Amount with Escrow Agent to be held in escrow and applied on the express terms 
set forth herein. 

 The Schedule contemplates that the Equipment is to be acquired from the vendor(s) or 
manufacturer(s) thereof (the “Vendor”).  After acceptance of the Equipment by Lessee, the Equipment shall 
be deemed financed by Lessor to Lessee pursuant to the terms of the Agreement and to Sublessee under 
the Sublease. 

 
Such deposit of the Acquisition Amount, together with all interest and other additions received with 

respect thereto (hereinafter the “Escrow Fund”) is to be applied to pay the Vendor its invoice cost (a portion 
of which may, if required, be paid prior to final acceptance of the Equipment by Sublessee); and, if 
applicable, to reimburse Sublessee for progress payments already made by it to the Vendor of the 
Equipment. 

 
The parties desire to set forth the terms on which the Escrow Fund is to be created and to establish 

the rights and responsibilities of the parties hereto. 
 
NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) in hand paid, and other good 

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree 
as follows: 

 
1. Escrow Agent hereby agrees to serve as escrow agent upon the terms and conditions set forth 

herein. The moneys and investments held in the Escrow Fund are for the benefit of Sublessee and Lessor, 
and such moneys, together with any income or interest earned thereon, shall be expended only as provided 
in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the benefit of any 
creditor of either Sublessee or Lessor.  Lessor, Sublessee and Escrow Agent intend that the Escrow Fund 
constitute an escrow account in which Sublessee has no legal or equitable right, title or interest until 
satisfaction in full of all conditions contained herein for the disbursement of funds by the Escrow Agent 
therefrom.  However, if the parties’ intention that Sublessee shall have no legal or equitable right, title or 
interest until all conditions for disbursement are satisfied in full is not respected in any legal proceeding, the 
parties hereto intend that Lessor have a security interest in the Escrow Fund, and such security interest is 
hereby granted by Sublessee to secure payment of all sums due to Lessor under the Master Agreement 
and Sublease.  For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in connection 
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with the perfection of such security interest and agrees to note, or cause to be noted, on all books and 
records relating to the Escrow Fund, the Lessor’s interest therein. 

 
 2. On such day as is determined to the mutual satisfaction of the parties (the “Closing Date”), 
Lessor shall deposit with Escrow Agent cash in the amount of the Acquisition Amount, to be held in escrow 
by Escrow Agent on the express terms and conditions set forth herein. 
 

On the Closing Date, Escrow Agent agrees to accept the deposit of the Acquisition Amount by 
Lessor, and further agrees to hold the amount so deposited together with all interest and other additions 
received with respect thereto, as the Escrow Fund hereunder, in escrow on the express terms and 
conditions set forth herein. 

 
 3. Escrow Agent shall at all times segregate the Escrow Fund into an account maintained for 
that express purpose, which shall be clearly identified on the books and records of Escrow Agent as being 
held in its capacity as Escrow Agent.  Securities and other negotiable instruments comprising the Escrow 
Fund from time to time shall be held or registered in the name of Escrow Agent (or its nominee).  The 
Escrow Fund shall not, to the extent permitted by applicable law, be subject to levy or attachment or lien by 
or for the benefit of any creditor of any of the parties hereto (except with respect to the security interest 
therein held by Lessor). 
 
 4. The cash comprising the Escrow Fund from time to time shall be invested and reinvested by 
Escrow Agent in one or more investments as directed by Sublessee.  Absent written direction from 
Sublessee, the cash will be invested in the U.S. Bank National Association Money Market Deposit Fund. 
See Exhibit 1 Investment Direction Letter. Sublessee represents and warrants to Escrow Agent and Lessor 
that the investments selected by Sublessee for investment of the Escrow Fund are permitted investments 
for Sublessee under all applicable laws.  Escrow Agent will use due diligence to collect amounts payable 
under a check or other instrument for the payment of money comprising the Escrow Fund and shall promptly 
notify Sublessee and Lessor in the event of dishonor of payment under any such check or other instruments. 
Interest or other amounts earned and received by Escrow Agent with respect to the Escrow Fund shall be 
deposited in and comprise a part of the Escrow Fund.  Escrow Agent shall maintain accounting records 
sufficient to permit calculation of the income on investments and interest earned on deposit of amounts 
held in the Escrow Fund. The parties acknowledge that to the extent regulations of the Comptroller of 
Currency or other applicable regulatory entity grant a right to receive brokerage confirmations of security 
transactions of the escrow, the parties waive receipt of such confirmations, to the extent permitted by law.  
The Escrow Agent shall furnish a statement of security transactions on its regular monthly reports. Attached 
as Exhibit 6 is the Class Action Negative Consent Letter to be reviewed by Sublessee. 
 
 5. Upon request by Sublessee and Lessor, Escrow Agent shall send monthly statements of 
account to Sublessee and Lessor, which statements shall set forth all withdrawals from and interest 
earnings on the Escrow Fund as well as the investments in which the Escrow Fund is invested. 
 
 6. Escrow Agent shall take the following actions with respect to the Escrow Fund: 
 

 (a) Upon Escrow Agent’s acceptance of the deposit of the Acquisition Amount, an 
amount equal to Escrow Agent’s acceptance fee, as set forth on Exhibit 2 hereto, shall be disbursed 
from the Escrow Fund to Escrow Agent in payment of such fee. 
 
 (b) Escrow Agent shall pay costs of the Equipment upon receipt of a duly executed 
Requisition Request (substantially in the format of Exhibit 3) signed by Lessor and Sublessee.  
Sublessee’s authorized signatures are provided in Exhibit 5 attached hereto. Escrow Agent will use 
best efforts to process requests for payment within one (1) business day of receipt of requisitions 
received prior to 2:00 p.m. Central Time. The final Requisition shall be accompanied by a duly 
executed Final Acceptance Certificate form attached as Exhibit 4 hereto. 
 
  Escrow Agent is authorized but shall not be required to seek confirmation of such 
instructions by telephone call-back to any person designated by the instructing party on Exhibit 5 
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hereto, and Escrow Agent may rely upon the confirmation of anyone purporting to be a person so 
designated.  The persons and telephone numbers for call-backs may be changed only in writing 
actually received and acknowledged by Escrow Agent and shall be effective only after Escrow 
Agent has a reasonable opportunity to act on such changes.  If Escrow Agent is unable to contact 
any of the designated representatives identified in Exhibit 5, Escrow Agent is hereby authorized 
but shall be under no duty to seek confirmation of such instructions by telephone call-back to any 
one or more of Sublessee’s or Lessor’s executive officers (“Executive Officers”), as Escrow Agent 
may select.  Such Executive Officer shall deliver to Escrow Agent a fully executed incumbency 
certificate, and Escrow Agent may rely upon the confirmation of anyone purporting to be any such 
officer.  Sublessee and Lessor agree that Escrow Agent may at its option record any telephone 
calls made pursuant to this Section.  Escrow Agent in any funds transfer may rely solely upon any 
account numbers or similar identifying numbers provided by Sublessee and Lessor to identify (i) 
the beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary bank, even when its use may 
result in a person other than the beneficiary being paid, or the transfer of funds to a bank other 
than the beneficiary’s bank or an intermediary bank so designated.  Sublessee and Lessor 
acknowledge that these optional security procedures are commercially reasonable. 
 
 (c) Upon receipt by Escrow Agent of written notice from Lessor that an Event of 
Default or an Event of Non-appropriation has occurred under the Agreement, all funds then on 
deposit in the Escrow Fund shall be paid to Lessor for application in accordance with the Master 
Agreement, and this Escrow Agreement shall terminate. 
 
 (d) Upon receipt by Escrow Agent of written notice from Lessor that the purchase price 
of the Equipment has been paid in full or upon the Escrow Expiration Date set forth below , Escrow 
Agent shall pay the funds then on deposit in the Escrow Fund to Lessor to be applied first to the 
next Rental Payment due under the Agreement, second, to reimburse Sublessee for the interest 
portion of the Rental Payments previously made within the past 18 months, and third, to 
prepayment of the principal component of Lease Payments in inverse order of maturity.  To the 
extent the Agreement is not subject to prepayment, Lessor consents to such prepayment to the 
extent of such prepayment amount from the Escrow Fund.  Upon disbursement of all amounts in 
the Escrow Fund, this Escrow Agreement shall terminate. 
 
Escrow Expiration Date:_[October __, 2024][24 months after closing] 
 
 (e) This Escrow Agreement shall terminate upon the distribution of all the amounts in 
the Escrow Fund pursuant to any applicable provision of this Agreement, and Escrow Agent will 
thereafter have no further obligation or liability whatsoever with respect to this Agreement.  
 

 7. The fees and expenses, including any legal fees, of Escrow Agent incurred in connection 
herewith shall be the responsibility of Sublessee.  The basic fees and expenses of Escrow Agent shall be 
as set forth on Exhibit 2 and Escrow Agent is hereby authorized to deduct such fees and expenses from 
the Escrow Fund as and when the same are incurred without any further authorization from Sublessee or 
Lessor.  Escrow Agent may employ legal counsel and other experts as it deems necessary for advice in 
connection with its obligations hereunder.  Escrow Agent waives any claim against Lessor with respect to 
compensation hereunder. 
 

8. Escrow Agent shall have no liability for acting upon any written instruction presented by 
Lessor in connection with this Escrow Agreement, which Escrow Agent in good faith believes to be genuine.  
Furthermore, Escrow Agent shall not be liable for any act or omission in connection with this Escrow 
Agreement except for its own negligence, willful misconduct or bad faith. Escrow Agent shall not be liable 
for any loss or diminution in value of the Escrow Fund as a result of the investments made by Escrow Agent.  

 
 9. Escrow Agent may resign at any time by giving thirty (30) days’ prior written notice to Lessor 
and Sublessee.  Lessor may at any time remove Escrow Agent as Escrow Agent under this Escrow 
Agreement upon written notice to Sublessee and Escrow Agent.  Such removal or resignation shall be 
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effective on the date set forth in the applicable notice.  Upon the effective date of resignation or removal, 
Escrow Agent will transfer the Escrow Fund to the successor Escrow Agent selected by Lessor. 
 
  
 10. In the event of any disagreement between the undersigned or any of them, and/or any other 
person, resulting in adverse claims and demands being made in connection with or for any moneys involved 
herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply with any such 
claim or demand, so long as such disagreement shall continue, and in so refusing Escrow Agent may refrain 
from making any delivery or other disposition of any moneys involved herein or affected hereby and in so 
doing Escrow Agent shall not be or become liable to the undersigned or any of them or to any person or 
party for its failure or refusal to comply with such conflicting or adverse demands, and Escrow Agent shall 
be entitled to continue so to refrain and refuse so to act until: 
 

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming 
and having jurisdiction of the parties and the moneys involved herein or affected hereby; or 

 
(b) all differences shall have been adjusted by Master Agreement and Escrow Agent shall 

have been notified thereof in writing signed by all of the persons interested. 
 

 12.  All notices, approvals, consents, requests and other communications hereunder must be 
in writing (and any communication sent to Escrow Agent hereunder must be in the form of a document 
that is signed manually or by way of a digital signature provided via DocuSign (or such other digital 
signature provider as specified in writing to Escrow Agent by either Lessor or Sublessee) or an electronic 
copy thereof, in English, and may only be delivered (a) by personal delivery, or (b) by national overnight 
courier service, or (c) by certified or registered mail, return receipt requested, or (d) by facsimile 
transmission, with confirmed receipt or (e) by email by way of a PDF attachment thereto. Notice shall be 
effective upon receipt except for notice via email, which shall be effective only when the recipient, by 
return email or notice delivered by other method provided for in this Section, acknowledges having 
received that email (with an automatically generated receipt or similar notice not constituting an 
acknowledgement of an email receipt for purposes of this Section).  Sublessee agrees to assume all risks 
arising out of the use of digital signatures and electronic methods to submit instructions and directions to 
Escrow Agent, including without limitation the risk of Escrow Agent acting on unauthorized instructions, 
and the risk of interception and misuse by third parties. 
 
 13. This Escrow Agreement shall inure to the benefit of and shall be binding upon the parties 
hereto and their respective successors and assigns.  No rights or obligations of Escrow Agent under this 
Escrow Agreement may be assigned without the prior written consent of Lessor. 
 
 14. This Escrow Agreement shall be governed by and construed in accordance with the laws in 
the state of the Escrow Agent’s location.  This Escrow Agreement constitutes the entire Agreement between 
the parties hereto with respect to the subject matter hereof, and no waiver, consent, modification or change 
of terms hereof shall bind any party unless in writing signed by all parties. 
 
 15.  This Escrow Agreement and any written direction may be executed in two or more 
counterparts, which when so executed shall constitute one and the same agreement or direction. 
   

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly executed 
as of the day and year first above set forth. 

 

JPMorgan Chase Bank, N.A.as Lessor 

 
By: 

 
Name: 

 
Title: 
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Address: 1111 Polaris Parkway, Suite 1P 
               OH1-1085 
               Columbus, OH 43240 
 

 

Unified Fire Authority, as Sublessee 

 
By: 

 
Name: 

 
Title: 
Address: 3380 South 900 West 
               Salt Lake City, UT 84119 

 

U.S. BANK NATIONAL ASSOCIATION, as Escrow Agent 

 
By: 

 
Name:  T. Scott Fesler 

 
Title:  Vice President 
Address: U.S. Bank National Association 
               Global Corporate Trust 
               10 West Market Street, Suite 830 
               Indianapolis, IN 46204 
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EXHIBIT 1  
 

U.S. BANK NATIONAL ASSOCIATION 
MONEY MARKET ACCOUNT AUTHORIZATION FORM 

DESCRIPTION AND TERMS 

 

 

The U.S. Bank Money Market account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing 

money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services Escrow 

Group and other Corporate Trust customers of U.S. Bank.   Selection of this investment includes 

authorization to place funds on deposit and invest with U.S. Bank. 

 

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366).  This 

method applies a daily periodic rate to the principal balance in the account each day.  Interest is accrued 

daily and credited monthly to the account.  Interest rates are determined at U.S. Bank’s discretion, and may 

be tiered by customer deposit amount.  

 

The owner of the account is U.S. Bank as Agent for its trust customers.  U.S. Bank’s trust 
department performs all account deposits and withdrawals. Deposit accounts are FDIC Insured per 
depositor, as determined under FDIC Regulations, up to applicable FDIC limits. 

 

AUTOMATIC AUTHORIZATION 

 

In the absence of specific written direction to the contrary, U.S. Bank is hereby directed to invest 
and reinvest proceeds and other available moneys in the U.S. Bank Money Market Account.  The U.S. 
Bank Money Market Account is a permitted investment under the operative documents and this 
authorization is the permanent direction for investment of the moneys until notified in writing of alternate 
instructions. 

 

 
Unified Fire Authority 

  

Company Name  Signature of Authorized Directing Party 
 
 
 
 

  

Trust Account Number – includes existing and 
future sub-accounts unless otherwise directed 

 Title/Date 
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EXHIBIT 2  
 

Schedule of Fees for Services as 
Escrow Agent 

Equipment Lease Purchase Escrow 
 

 CTS01010A Acceptance Fee The acceptance fee includes the administrative review of 
documents, initial set-up of the account, and other reasonably required 
services up to and including the closing.  This is a one-time, non-refundable 
fee, payable at closing.     

Waived 

 
 CTS04460 Escrow Agent One Time fee for the standard escrow agent services 

associated with the administration of the account.  Administration fees are 
payable in advance.     

$750 

 
     Direct Out of Pocket Expenses  Reimbursement of expenses associated 

with the performance of our duties, including but not limited to publications, 
legal counsel after the initial close, travel expenses and filing fees.     

At Cost  

 
  Extraordinary Services Extraordinary Services are duties or 

responsibilities of an unusual nature, including termination, but not provided 
for in the governing documents or otherwise set forth in this schedule. A 
reasonable charge will be assessed based on the nature of the services and 
the responsibility involved. At our option, these charges will be billed at a flat 
fee or at our hourly rate then in effect.     

 

 
 
Account approval is subject to review and qualification.  Fees are subject to change at our 
discretion and upon written notice.  Fees paid in advance will not be prorated.  The fees set 
forth above and any subsequent modifications thereof are part of your agreement.  Finalization 
of the transaction constitutes agreement to the above fee schedule, including agreement to 
any subsequent changes upon proper written notice.  In the event your transaction is not 
finalized, any related out-of-pocket expenses will be billed to you directly.  Absent your written 
instructions to sweep or otherwise invest, all sums in your account will remain uninvested and 
no accrued interest or other compensation will be credited to the account.  Payment of fees 
constitutes acceptance of the terms and conditions set forth. 
 
IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT: 
 
To help the government fight the funding of terrorism and money laundering activities, 
Federal law requires all financial institutions to obtain, verify and record information 
that identifies each person who opens an account. 
 
For a non-individual person such as a business entity, a charity, a Trust or other legal 
entity we will ask for documentation to verify its formation and existence as a legal 
entity. We may also ask to see financial statements, licenses, identification and 
authorization documents from individuals claiming authority to represent the entity or 
other relevant documentation. 
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EXHIBIT 3  
 

REQUISITION REQUEST 
 

The Escrow Agent is hereby requested to pay from the Escrow Fund established and maintained under 
that certain Escrow Agreement dated as of [October 25, 2022] the “Escrow Agreement”), by and among JPMorgan 
Chase Bank, N.A. (the “Lessor”), Unified Fire Authority (the “Sublessee”), and U.S. Bank National Association (the 
“Escrow Agent”), the amount set forth below to the named payee(s).  The amount shown is due and payable under 
a purchase order or contract (or has been paid by and not previously reimbursed to Sublessee) with respect to 
equipment being financed under that certain Master Lease-Purchase Agreement dated as of [October 25, 2022] 
(the “Master Agreement”) and Equipment Schedule No. 01 thereto dated [October 25, 2022] (the “Schedule” and, 
together with the terms and conditions of the Master Agreement incorporated therein, the “Agreement”), by and 
between the Lessor and the Sublessee, and has not formed the basis of any prior requisition request, and as listed 
on Schedule A-1 attached hereto. 

 
Pursuant to Section 6(b) of the above-referenced Escrow Agreement, Lessor and Sublessee hereby 

instruct Escrow Agent to disburse funds from the Escrow Account to Sublessee, as provided below:   
 
Payee: ________________________ 
Amount:_______________________ 
 

Wire/ACH       Check     
      Bank Name:       Name: 
      Bank Address:       Address 1: 
     ABA No.:       Address 2: 
     Account Name:        City/State 
     Account No.:       Zip Code: 
 
Payee: ________________________ 
Amount:_______________________ 
 

Wire/ACH       Check     
      Bank Name:       Name: 
      Bank Address:       Address 1: 
     ABA No.:       Address 2: 
     Account Name:        City/State 
     Account No.:       Zip Code: 
 
Payee: ________________________ 
Amount:_______________________ 
 

Wire/ACH       Check     
      Bank Name:       Name: 
      Bank Address:       Address 1: 
     ABA No.:       Address 2: 
     Account Name:        City/State 
     Account No.:       Zip Code: 
 

The undersigned, as Sublessee under the Sublease, pursuant to the Master Agreement, hereby certifies: 
 

1.  The items of the Equipment being acquired with the proceeds of this disbursement have been delivered and 
installed at the location(s) contemplated by the Master Agreement.  The Sublessee has conducted such inspection 
and/or testing of the Equipment being acquired with the proceeds of this disbursement as it deems necessary and 
appropriate, and such Equipment has been accepted by Sublessee. 
 
2.  The costs of the Equipment to be paid from the proceeds of this disbursement have been properly incurred, are 
a proper charge against the Escrow Fund and have not been the basis of any previous disbursement. 
 
3.  No part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the 
Equipment or for services not yet performed in connection therewith. 
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4.  The Equipment is covered by insurance in the types and amounts required by the Agreement. 
 
5.  No Event of Default or Event of Non-appropriation (if applicable), as each such term is defined in the Master 
Agreement, and no event which with the giving of notice or lapse of time, or both, would become such an Event of 
Default or Event of Non-appropriation has occurred and is continuing on the date hereof. 
 
6.  If Sublessee paid an invoice prior to the commencement date of the Agreement, and is requesting reimbursement 
for such payment, Sublessee has satisfied the requirements for reimbursement set forth in Treas. Reg. §1.150-2. 
 
7.  Sublessee agrees that (a) the Lessor has not selected, manufactured, sold or supplied any of the Equipment, (b) Sublessee 

has selected all of the Equipment and its suppliers, and (c) Sublessee has received a copy of, and approved, the purchase orders 

or purchase contracts for the Equipment. 

 

8.  The disbursement shall occur during the Acquisition Period. 

 

9.  The representations, warranties and covenants of Sublessee set forth in the Lease and Sublease Agreement are true and 

correct as of the date hereof. 

 

10.  No Material Adverse Change, as defined in the Lease, has occurred since the date of the execution and delivery of the 

Lease. 
   
Request Date:  __________________ 

 

Lessor: JPMorgan Chase Bank, N.A.  Sublessee: Unified Fire Authority 
 

 
By: 

  
By: 

 
Name: 

  
Name: 

 
Title: 

  
Title: 
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SCHEDULE A-1 

Equipment Description 

(This Schedule A-1 is attached to a Requisition Request relating to the Equipment Schedule.) 

 

 

Equipment Schedule 

No: 

 

01 dated [October 25, 2022] 

 

 

 

[NOTE: Insert description from Equipment Schedule No. 01 once it has been finalized.] 

 

 
The Equipment described below includes all attachments, additions, accessions, parts, repairs, improvements, replacements 

and substitutions thereto. 

 

 

Equipment Location:  

  

 

 

Equipment Description:  
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Exhibit 4  
 

Final Acceptance Certificate 
 
 
JPMorgan Chase Bank, N.A. 
1111 Polaris Parkway, Suite 1P 
OH1-1085 
Columbus, OH 43240 
 
Re: Equipment Schedule No. 01, dated [October 25, 2022], to Master Equipment Lease-Purchase 

Agreement, dated [October 25, 2022], between JPMorgan Chase Bank, N.A., as lessor, and Unified Fire 

Service Area, as lessee, and the Sublease Agreement, dated [October 25, 2022], between Unified Fire 

Service Area, as sublessor and Unified Fire Authority, as sublessee 
 
Ladies and Gentlemen: 
 
In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the "Master 
Agreement"), and the Sublease Agreement, the undersigned ("Sublessee") hereby certifies and represents to, and 
agrees with, JPMorgan Chase Bank, N.A. ("Lessor"), as follows: 
 
 (1) The Equipment, as such terms are defined in the above-referenced Equipment Schedule, has been 

acquired, made, delivered, installed and accepted on the date indicated below. 
 
 (2) Sublessee has conducted such inspection and/or testing of the Equipment as it deems necessary 

and appropriate and hereby acknowledges that it accepts the Equipment for all purposes. 
 
 (3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an 

Event of Default or an Event of Non-appropriation Event (as such terms are defined in the Master 
Agreement) exists at the date hereof. 

 
 (4) Sublessee is currently maintaining the insurance coverage required by Section 7.02 of the Master 

Agreement. 
 
 
 
 
Acceptance Date:  ________________________________ 
  

Sublessee Unified Fire Authority 
 

 
 
By: 

 
 
Name: 

 
 
Title: 

Page 103



 

1 

 

Exhibit 5 

 

 

 Each of the following person(s) is a Sublessee Representative authorized to execute escrow 

documents and direct Escrow Agent as to all matters, including fund transfers, address changes and 

contact information changes, on Recipient’s behalf (only one signature required): 

 

         _______________________  ____________ 

 Name    Specimen signature   Telephone No 

 

_______________________  _______________________  ____________ 

 Name    Specimen signature   Telephone No 

 

_______________________  _______________________  ____________ 

 Name    Specimen signature   Telephone No 

 

 

(Note: if only one person is identified above, please add the following language:) 

 

The following persons (not listed above) are authorized for call-back confirmations: 

 

______________     _______________________ 

Name       Telephone Number 

 

 

______________     _______________________ 

Name       Telephone Number 

 
 

______________     _______________________ 

Name       Telephone Number 
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Each of the following person(s) is a Lessor Representative authorized to execute escrow documents 

and direct Escrow Agent as to all matters, including fund transfers, address changes and contact 

information changes, on Recipient’s behalf (only one signature required): 

 

 

Kelsey A. Bruck    Standing Signature on File   614-213-9516 

Name     Specimen signature   Telephone No 

 

Meron Gola     Standing Signature on File   614-217-4670 

Name     Specimen signature   Telephone No 

 

Kris Hewitt     Standing Signature on File   614-213-8581 

Name     Specimen signature   Telephone No 

 

Karen L. Williams    Standing Signature on File   312-385-7005 

Name     Specimen signature   Telephone No 

 

Lourdes Roman     Standing Signature on File   312-732-6444 

Name     Specimen signature   Telephone No 

 

Kerry Ann Stygler    Standing Signature on File   614-213-4400 

Name     Specimen signature   Telephone No 

 

Anastasia L. McClellan   Standing Signature on File   614-213-4876 

Name     Specimen signature   Telephone No 

 

Terri E. Sayers    Standing Signature on File   614-213-4521 

Name     Specimen signature   Telephone No 

 

Rita Lyle    Standing Signature on File   312-954-3763 

Name     Specimen signature   Telephone No 

 

Edgar Lopez    Standing Signature on File   312-954-0046 

Name     Specimen signature   Telephone No 

 

James Polpiboon   Standing Signature on File   312-732-3788 

Name     Specimen signature   Telephone No 

 

Nathaniel J. Ruhe   Standing Signature on File   614-213-3859 

Name     Specimen signature   Telephone No 

 

Debbie J. Mullennix   Standing Signature on File   614-213-5797 

Name     Specimen signature   Telephone No 

 

Page 105


	ufa4 Sep Disbursements.pdf
	2022-09 Disbursements_General10
	2022-09 Disbursements_EM40
	2022-09 Disbursements_FireCap55

	Blank Page



