SCHEDULE OF PROPERTY NoO. 2
City of Riverside 2017A Equipment Financing (Police, RPU and CEDD)
[SUBJECT TO APPROPRIATION]

Re:  Master Equipment Lease/Purchase Agreement, dated as of December 20,
2013, between Banc of America Public Capital Corp, as Lessor, and City
of Riverside, as Lessee

1. Subject to Appropriation Schedule of Property. The parties intend this Schedule
to be structured as an annual appropriation lease obligation, rather than an abatement lease
obligation. To accomplish this, the above-referenced Master Equipment Lease/Purchase
Agreement (the “Master Equipment Lease™’), shall be deemed amended solely for the purposes
of this Schedule, as follows:

A. The following changes are hereby made to Section 1.01 of the Master Equipment
Lease:

Q) The following shall be inserted in lieu of the definition for “Lease Term:”

“Lease Term” means the Scheduled Term upon its expiration or as terminated as
provided in Section 3.03.

(i) The dollar amount in the definition of “Maximum Equipment Cost” shall
be changed from $3,668,000.00 to $13,928,000.00.

(ili)  The following shall be inserted in lieu of the definition for “Acquisition
Fund” and all references in the Master Equipment Lease to “Acquisition Fund” shall be
replaced with “Escrow Account:”

“Escrow Account” means the fund established and held by the Escrow
Agent pursuant to the Escrow Agreement.

(iv)  The following shall be inserted in lieu of the definition for “Acquisition
Fund Agreement” and all references in the Master Equipment Lease to “Acquisition Fund
Agreement” shall be replaced with “Escrow Agreement:”

“Escrow Agreement” means the Escrow and Account Control Agreement
in form and substance acceptable to and executed by Lessee, Lessor and the
Escrow Agent, pursuant to which an Escrow Account is established and
administered.

(v) The following shall be inserted in lieu of the definition for “Acquisition
Fund Custodian” and all references in the Master Equipment Lease to “Acquisition Fund
Custodian” shall be replaced with “Escrow Agent:”

“Escrow Agent” means the Escrow Agent identified in the Escrow
Agreement, and its successors and assigns.
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Lease:

Lease:

Lease:

(vi)  The following definitions shall be inserted alphabetically in Section 1.01:

“Original Term” means the period from the Commencement Date until the end
of the fiscal year of Lessee in effect at such Commencement Date

“Renewal Terms” means the consecutive renewal terms of this Agreement, the
first of which commences immediately after the end of the Original Term and each
having a duration and 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.

“Scheduled Term” means the Original Term and all Renewal Terms, with a final
Renewal Term ending on March 1, 2027.

The following shall be added to the end of Section 3.01 of the Master Equipment

The Lease Term may be continued, solely at the option of Lessee, at the end of
the Original Term or any Renewal Term for the next succeeding Renewal Term up to the
maximum Lease Term as set forth in the Rental Payment Schedule. At the end of the
Original Term and at the end of each Renewal Term until the maximum Lease Term has
been completed, Lessee shall be deemed to have exercised its option to continue this
Agreement for the next Renewal Term unless Lessee shall have terminated this
Agreement pursuant to Section 3.03 or Section 10.01. 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 Rental Payment
Schedule.

The following shall be inserted in lieu of Section 3.02 of the Master Equipment

Section 3.02. Continuation of Lease Term. Lessee intends, subject to
Section 3.03, to continue the Lease Term through the Original Term and all Renewal
Terms. 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 Scheduled Term 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 hereunder, 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 is within the sole discretion of the governing body of Lessee.

The following shall be inserted in lieu of Section 3.03 of the Master Equipment



E.

Section 3.03. Nonappropriation. Lessee is obligated only to pay such Rental
Payments as may lawfully be made during Lessee’s then current fiscal year from funds
budgeted and appropriated for that purpose. Should Lessee fail to budget, appropriate or
otherwise make available funds to pay Rental Payments following the then current
Original Term or Renewal Term, this Agreement shall be deemed terminated at the end
of the then current Original Term or Renewal Term. 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 Scheduled Term beyond such Original
Term or Renewal Term. If this Agreement is terminated in accordance with this Section,
Lessee agrees to cease use of the Equipment and peaceably remove and deliver at
Lessee’s sole expense the Equipment to Lessor at the location(s) to be specified by
Lessor within the State; provided, that Lessee shall pay month-to-month rent at the
Contract Rate (or the Taxable Rate if then in effect) for each month or part thereof that
Lessee fails to return the Equipment pursuant to this Section 3.03.

“Subject to Section 3.03,” shall be inserted at the beginning of the first sentence

of Section 4.01 of the Master Equipment Lease.

F.

to 12%.

G.

In Section 4.01 of the Master Equipment Lease, the reference to 16% is amended

In Section 5.04 of the Master Equipment Lease, first paragraph, the following

shall be inserted after the second sentence:

Upon the occurrence of an Event of Default or upon termination of this Agreement
pursuant to Section 3.03, 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 Section 12.02, as applicable.

In the second paragraph of Section 5.04, delete the third, fourth and fifth sentences.

H.

The following shall be inserted in lieu of the last sentence of Section 7.03 of the

Master Equipment Lease:

All amounts so advanced by Lessor shall constitute additional rent for the then
current Original Term or Renewal Term and Lessee covenants and agrees to pay such
amounts so advanced by Lessor with interest thereon from the date advanced until paid at
the rate of 12% per annum or the maximum amount permitted by law, whichever is less.

In Section 12.02 of the Master Equipment Lease, the following paragraphs (a)

through (d) shall be inserted in lieu of the existing paragraphs (a) through (d):



@) By written notice to Lessee, Lessor may declare all Rental Payments payable by
Lessee and other amounts payable by Lessee hereunder to the end of the then current
Original Term or Renewal Term to be due;

(b)  With or without terminating the Lease Term, Lessor may enter the premises
where the Equipment 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 and other amounts
hereunder or the Equipment 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 hereunder, 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). The exercise of any such remedies respecting any such
Event of Default shall not relieve Lessee of any other liabilities hereunder or with respect
to the Equipment;

(c)  Lessor may terminate the Escrow Agreement and apply any proceeds in the
Escrow Account to the Rental Payments scheduled to be paid hereunder; and

(d)  Lessor may take whatever action at law or in equity may appear necessary or
desirable to enforce its rights under this Agreement or the Escrow Agreement or as a
secured party in any or all of the Equipment or the Escrow Account.

All capitalized terms used herein, other than those amended, above, shall have the
meanings ascribed to them in the Master Equipment Lease.

2.

Equipment.  The following items of Equipment, including software and

installation, are hereby included under this Schedule of the Master Equipment Lease.

A.

Radio Hardware/Software for the Police Department — Financed project cost:
$5,135,000.00. Location: Magnolia Street Station, 10540 Magnolia Ave., Suite
B, Riverside, CA 93505.

The following equipment for use pursuant to the PSEC Use Agreement, effective
October 20, 2015, between the County of Riverside and the Riverside Police
Department:

Est. life
expectancy
Qty Description Amount (years)

Motorola, PO163004 -

$43799.29




10 | Portable radios $43,799.29 10 $43,799.29
Motorola, PO163077 -
$3,949,988.36
18 | Control consoles $1,001,399.76 10
425 | Portable radios $1,875,015.00 10
150 | Mobile radios $741,684.60 10
11t Design/install $331,889.00
$3,949,988.36
Motorola, PO164333 -
$159,570.06
Docking charger stations -
includes antenna, speaker,
123 | mount, microphone $159,570.06 10 $159,570.06
Alcatel; , P0162027, - $13,169
Path survey -engineering
11t services $10,322.64 | N/A $10,322.64
RCIT, PO163122 - $323632.40
Engineering services,
programming services,
11t microwave install $323,632.40 | N/A $323,632.40
Russ Bassett, PO162915 -
33195.62
1 | Dual dispatch console furniture $33,195.62 10 $33,195.62
Aeroflex, P0162024, $44553.24
Radio testing equipment with
1 | warranty $44,553.24 10 $44,553.24
Priority Disapatch, PO164462
ProQA Emergency Medical
2 | Dispatch software $9,807.20 | NA $9,807.20
CDW, Pcard purchase 6 | Monitors w/cables converter $1,564.55 10 $1,564.55
Dell 2 | Computers, CPU tower $5,583.10 10 $5,583.10
Helmet communication kit,
PVP Communications 1 | wireless system $1,790.13 10 $1,790.13
Software license for 2 new
Crystal Point 2 | consoles $370.00 | N/A $370.00
Transfer switch for computer
Sigmanet 2 | room $1,578.96 10 $1,578.96
ATT, PO163397
Power 911 Intelligent
Workstation including
maintenance (this is installed
in the phone system like
2 | software) $69,735.70 | N/A $69,735.70
4 T-1 lines in lieu of microwave
dish -dish to be installed after
ATT 1LT birds leave nest $12,000.00 | N/A $12,000.00
11t ATT service costs $930.27/mth $4,651.35 | N/A $4,651.35
Install for mobile radios, PO
Woodcrest 11t 164736 $24,427.80 | N/A $24,427.80
IDSMP 1lt Install for mobile radios, PO $26,006.70 | N/A $26,006.70




165050
Motor helmet communication
PVP Communications 18 | kits $33,056.96 10 $33,056.96
Phase Il feature code for 12
CAZCOM 11t radio units $2,332.80 | N/A $2,332.80
Motorola 42 EA | Tactical Headsets $31,512.50 10 $31,512.50
Motorola 1EA Motorcycle headset cables $2,177.09 10 $2,177.09
SunPac Containers 1Lt Storage unit for equipment $700.00 10 $700.00
GOSERCO 2 Ea Logging recorders $166,149.40 10 $166,149.40
Labor/install 2 Harris mobile
Hi-Desert Communications 1Ea radios in Command Vehicle $1,920.00 | N/A $1,920.00
Labor to install/configure 2
telex remote control on Box
Hi-Desert Communications 11t Springs Mountain $1,089.60 | N/A $1,089.60
Gearbox 5 channel for time
delay broadcast of encrypted
TBD lea channels $6,600.00 10 $6,600.00
Subtotal $4,968,115.45
NOT PURCHASED YET AND
ESTIMATED
Unknown contigencies $150,000.00
Subtotal $150,000.00
Total
estimated
PSEC
project | $5,118,115.45

B. Police Records Management and Field Reporting Writing System — Financed
project cost: $1,310,000.00. Location: Magnolia Street Station, 10540 Magnolia

Ave., Suite B, Riverside, CA 93505.

This portion of the Equipment is further described in the Amendment to
Communications System Agreement (Police Records Management and Field
Report Writing System) RFP No. 1613, amending the Communications System
Agreement, dated December 2, 2015, between the City of Riverside and Motorola

Solutions, Inc.

C. POSSE Land Management and Licensing System for the Community

Development Department — Financed project cost:
City Hall, 3900 Main Street, Riverside, CA 92522

$1,510,000.00. Location:

This portion of the Equipment is further described in Exhibit A, Statement of
Work, to that certain Professional Services Agreement — Computronix (Permit
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Tracking Software), made and entered into October 7", 2015, between the City of

Riverside and Computronix.

D. Heavy Vehicles for the Water Utility Department — Financed project cost:

$2,305,000.00. Location: 2911 Adams Street, Riverside CA 92504

ESTIMATED PURCHASE

DESCRIPTION MAKE MODEL PRICE

DUMP TRUCK GMC WG64 $260,000
DUMP TRUCK GMC WG64 $260,000
(JD 410) JOHN DEERE  410E $225,000
(JD 710) JOHN DEERE 710D $225,000
SERVICE TRUCK (CNG) AUTOCAR WX64 $235,000
ZIPPER ASPHALT AZ480 $115,000
BOOM (P 093) GMC 18C042 $425,000
LARGE SAW EDCO $S65-57D $65,000
BACKHOE TRAILER EAGER BEAVER 20TXT $30,000
BACKHOE TRAILER EAGER BEAVER 20TXT $30,000
ARROW BOARD BEMIS $7,500
ARROW BOARD BEMIS $7,500
ARROW BOARD BEMIS $7,500
ARROW BOARD ALLMAND SEH252B5 $7,500
VALVE TURNING TRAILER WACHS 79-000-25 $40,000

3. Payment Schedule.

@) Rental Payments. The Rental Payments shall be in such amounts and
payable on such dates as set forth in the Rental Payment Schedule attached to this Schedule as
Exhibit A-1. Rental Payments shall commence on the date on which the Equipment listed in this
Schedule is accepted by Lessee, as indicated in an Acceptance Certificate substantially in the
form of Exhibit B to the Master Equipment Lease or the date on which sufficient moneys to
purchase the Equipment are deposited for that purpose with an Escrow Agent, whichever is
earlier.



(b) Purchase Price Schedule. The Purchase Price on each Rental Payment
Date shall be the amount set forth for such Rental Payment Date in the “Purchase Price” column
of the Rental Payment Schedule attached to this Schedule. The Purchase Price is in addition to
all Rental Payments then due under this Schedule (including the Rental Payment shown on the
same line in the Rental Payment Schedule).

4. Representations, Warranties and Covenants. Lessee hereby represents, warrants
and covenants that its representations, warranties and covenants set forth in the Master
Equipment Lease are true and correct as though made on the date of commencement of Rental
Payments on this Schedule. Lessee further represents and warrants that no material adverse
change in Lessee’s financial condition has occurred since the date of the Master Equipment
Lease.

5. The Lease. The terms and provisions of the Master Equipment Lease/Purchase
Agreement (other than to the extent that they relate solely to other Schedules or Equipment listed
on other Schedules) are hereby incorporated into this Schedule by reference and made a part
hereof.

6. Lease Proceeds. The Lease Proceeds which Lessor shall pay to the Escrow Agent
in connection with this Schedule is $10,260,000.00, of which $37,814.55 is for deposit to the
Expense Fund and the balance is for deposit to the Escrow Account.

7. Acquisition Period. The Acquisition Period applicable to this Schedule shall end
at the conclusion of the 18th month following the date hereof.

8. Lease Term. The Lease Term shall consist of 120 months, ending on March 1,
2027.

9. Purchase Option Commencement Date. For purposes of Section 10.01 of the
Lease, the Purchase Option Commencement Date is September 1, 2022.

10. Registration. Motor vehicles are to be registered and titled as follows:

Registered Owner:  City of Riverside, California

Lienholder: Banc of America Public Capital Corp
2059 Northlake Parkway, 4" Floor
Tucker, GA 30084

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 file throughout the term of the Lease.

All costs associated with the registration and licensing of the Equipment will be for the
account of the Lessee.

11. Cease Use of Software. In the Event of Default by Lessee under this Schedule or a
nonappropriation pursuant to Section 3.03, at the written direction of Lessor, Lessee shall cease
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use of the Equipment consisting of software, will remove all copies of such software from any
computers and servers of the Lessee, will provide to Lessor an accounting of the steps taken with
respect to such removal and will allow Lessor, or its 3rd party agent, reasonable access, in
accordance with any legally required limitations, to the Lessee’s computer systems to audit and
verify such compliance.

12. Security Interest in Police Records Management and Field Reporting Writing
System. As a condition to funding this Schedule and to secure the obligations of Lessee under
this Schedule, Lessee grants to Lessor a security interest in the Police Records Management and
Field Reporting Writing System, both the existing system providing such current functionality
(the “Current System”), as well as the Equipment to be acquired and set forth as 2.B. - Police
Records Management and Field Reporting Writing System, above (the “New System”). Upon
final acceptance of the New System by execution of the final acceptance certificate for this
Schedule, the security interest in the Existing System shall be released and terminated.

13. Tax Opinion. As a condition of funding of this Schedule, Lessee shall provide an
opinion in form acceptable to Lessor, and from tax counsel acceptable to Lessor, that the interest
component of Rental Payments under this Schedule are exempt from federal income tax.

14, Payment of Lessor Counsel Fees. Lessee shall be responsible for payment of
counsel fees of Lessor’s legal counsel in an amount not to exceed $7,000.

15. Waiver of Insurance Provisions. Lessor waives the following insurance
requirements set forth in Section 7.02 of the Master Equipment Lease:

A the casualty insurance set forth in clause (a) with respect to the Equipment
set forth in Section 2.B. - Police Records Management and Field Reporting Writing
System and Section 2.C. - POSSE Land Management and Licensing System for the
Community Development Department; and

B. the rental interruption insurance set forth in clause (d) with respect to all
of the Equipment.

16.  Assignment of Acquisition Contracts. As a condition of funding of this Schedule,
Lessor requires that Lessee execute the Assignment of Acquisition Contracts, as set forth in
Exhibits F and G, hereto.



| Dated: March-14March 23, 2017

LESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor

San Francisco, California 94104

By

Title

Counterpart No. of

LESSEE:

City of Riverside

3900 Main Street
Riverside, California 92522

By
Title

(Seal)

Attest:
By
Title

manually executed and serially numbered counterparts.

To the extent the Lease constitutes chattel paper (as defined in the Uniform Commercial Code),
no security interest herein may be created through the transfer or possession of any Counterpart

other than Counterpart No. 1.

10



ExXHIBIT A-1

Formatte

1

/| Formatte

LR

!
/1 | Formatte
//,
/i | Formatte
1!

!

/1| Formatte
l/,/ )
,} "

Formatte

//, r/’ //
RENTAL PAYMENT SCHEDULE / %
/)| Formatte
f ’///’ !
/6/;’ ) ///{ Formatte
Rental ~ Rental =~ Rental ~~  |Interest A f'&,/ /,////:///{ Formatte
I .E’\I@vmk;enz,,Pagment ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Qutstanding E’y; haser r matte
Number ate [Ig’ //:
***************************************************************************** i, Formatte
1 w017 677,709.23 10577953  ___! 571929.70 , 9.688,070.30 /A /[ Formatte
/ /// Formatte
2 3/1/2018 677,709.23 114,571.13 563,138.10 9,124, 932.20 N//A/ /%
***************************************************************************** ,” /| Formatte
3 91018 677.709.22 107,911.44 ! 569,797.78 , 855513442 N/A” [ Formatte
/////////1 Formatte
4 312019 677,709.23 101,173.02 576,536.21 , 7,978,598.21 A rrmatr
// ,| Formatte
5 w2019 67770922 9435490 583,354.32 , 7.395,243.80 /A~ | Formatte
7 /1 Formatte
6 3112020 677,709.23  87,456.15 590,253.08 , 6,804,990.82 LN g—s
>/ | Formatte
7 912020 677.709.23 8047582  __ 597,03341 , 620775741 M%
.~ - Formatte
8 3112021 67770923 7341294  ___ 604,296.29 , 560346112 NA (e marte
9 9021 67770922 6626652 ¢ 61144270 , 499201842 M%
_ - Formatte
10 342022 677,709.23  59,035.61  ___ | 618,673.62 , 4,373,344.80 LV e—
11 92022 677,709.23 5171918  ___ | 625,990.05 , 3,747,354.74 3,747,354/ Formatte
" 7| Formatte
12 3/1/2023 67770922 4431622 633,393.00 , 3,113,961.74  _ 3-113\-\61}=Formme
13 9/1/2023 677,709.23  36,825.71 | 640,883.52 , 2,473,078.22  _ 2,473,078 Formatte
"~ " Formatte
14 3112024 677,709.23  29.246.62 648,462.61 , 1,824,615.62  _ 1,825\,\15}=. ———
15 912024 677,709.24 2157791  ___ 656,131.33 , 1,168,484.28  _ 1,168,484 .| Formatte
\\\\ Formatte
16 3/1/2025 677,709.24  13,81850 663,890.74 , 504,593.54 ! 504,593 Formatre
\ \
a7 9/1/2025 129,899.88 123,932.56 , 380,660.98 380,%60.[ Formatte
777777777777777777777777777777777777777777777777777777777777777777777777777777 \\ ‘. | Formatte
18  3/1/2026 129,899.89 450170  __ 12539819 , 25526279  __: 255.262. Formae
19 9/1/2026 120,899.89  3,018.74  __ 126,881.15 , 128,381.63  ___ 1 ,253,%%81-[ Formatte
. | Formatte
20  3//2027 129,899.88 151824 12838164 , (0 00) \\(G.G—Formaﬂe
. 11,362,947.20 1,102,947.20 _10,260,000.00 . 3\, LFormatte

\
\ W | Formatte

", | Formatte

\\ \
Purehase | Formatte
\\\ .

”Ge\\\ Formatte

i

i

" | Formatte

Formatte



1 9172017 ——677,359.80  111,620.11 56573969  —5;694;260:3% NA
2 2hfpoie —eF7SEC el LA EYE S o EesfoqEn 040 LEYETS LA
4 2201 67738981 1o002¥ye b 576098166 - 7.983,299.69 NAA
5 94/2048  —674359-80 93,612.44 — 58374736  —4399;55233 N/A
6 3/1/2020 - 677,359.81 86,767-40 ——590;59241  —6;808;959:92 NA
7 9/1/2020 - 677,359.81 +9;842-09 — 597572 621544220 NA
8 B = +2:835:58 —604;52422  —5;606:917098 LA
9 oo e eEn ol 6574691 —— 61161290 - 4,995305.08 NAA

8 & & 8 &5 & K & K k&

Prepayment Premium for purposes of Section 10.01(a) is 0.00%.

For purposes of the Lease, “Taxable Rate,” with respect to the interest component of
Rental Payments, means an annual rate of interest equal to 3.6977691%. | Formatte

- _______ -



LESSEE:
City of Riverside

By

Title




EXHIBIT B

ACCEPTANCE CERTIFICATE

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. 2, dated Mareh-24March 23, 2017, to Master
Equipment Lease/Purchase Agreement, dated as of December 20, 2013,
between Banc of America Public Capital Corp, as Lessor, and City of
Riverside, as Lessee.

Ladies and Gentlemen:

In accordance with the Master Equipment Lease/Purchase Agreement (the “Agreement’),
the undersigned Lessee hereby certifies and represents to, and agrees with Lessor as follows:

1. All of the Equipment (as such term is defined in the Agreement) listed in the
above-referenced Schedule of Property (the *““Schedule) has been delivered, installed and
accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment listed in the
Schedule as it deems necessary and appropriate and hereby acknowledges that it accepts the
Equipment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by Section 7.02
of the Agreement.

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

Date: , , 20

LESSEE:
City of Riverside

[To be executed with final disbursement
request under the Escrow and Account
Control Agreement.]

By
Title

(Seal)
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ExXHIBITC

INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected and acting City Clerk of City of Riverside (“‘Lessee”)
certifies as follows:

A. The following listed persons are duly elected and acting officials of Lessee (the
“Officials™) in the capacity set forth opposite their respective names below and that the facsimile
signatures are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and

| deliver Schedule of Property No. 2 dated Mareh—14March 23, 2017, pursuant to the Master

Equipment Lease/Purchase Agreement dated as of December 20, 2013, by and between Lessee

and Banc of America Public Capital Corp (“Lessor”), the Escrow and Account Control

| Agreement dated as of Mareh—14March 23, 2017 among Lessor, Lessee and Bank of America,

National Association, as Escrow Agent, and all documents related thereto and delivered in

connection therewith (collectively, the “Agreements”), and the Agreements are binding and
authorized agreements of Lessee, enforceable in all respects in accordance with their terms.

Name of Official Title Signature

Dated By

Title City Clerk

(The signer of this Certificate cannot be listed above as authorized to execute the
Agreements.)



ExHIBITD

[PLACE ON LEGAL COUNSEL’S LETTERHEAD]
OPINION OF COUNSEL TO LESSEE

Banc of America Public Capital Corp
555 California Street, 4th Floor
CA5-705-04-01

San Francisco, California 94104

Re:  Schedule of Property No. 2, dated Mareh-24March 23, 2017, to Master
Equipment Lease/Purchase Agreement, dated as of December 20, 2013,
between Banc of America Public Capital Corp, as Lessor, and City of
Riverside, as Lessee

Ladies and Gentlemen:

As legal counsel to City of Riverside (““Lessee™), | have examined (a) the final form of
that certain Master Equipment Lease/Purchase Agreement, dated as of December 20, 2013, and
Exhibits thereto by and between Banc of America Public Capital Corp (*‘Lessor”) and Lessee
(the **Agreement”), and the final form of Schedule of Property No. 2, dated Mareh-1t4March 23,
2017, by and between Lessor and Lessee (the ““Schedule’”), which, among other things, provides
for the lease of certain property listed in the Schedule (the “Equipment”), and the final form of
that certain Escrow and Account Control Agreement dated Mareh—1t4March 23, 2017 by and
among Lessee, Lessor and the Custodian named therein (the “Escrow Agreement”) (b) any
executed resolution of Lessee which, among other things, may be required to authorize Lessee to
execute the Agreement and the Schedule and (c) such other opinions, documents and matters of
law as | have deemed necessary in connection with the following opinions. The Schedule and
the terms and provisions of the Agreement incorporated therein by reference together with the
Rental Payment Schedule attached to the Schedule are herein referred to collectively as the
“Lease.”. The Lease and the Escrow Agreement are referred to herein collectively as the “Lease
Documents.”

Based on the foregoing, | am of the following opinions:

1. Lessee is a municipal corporation, duly organized and existing under the
Constitution and laws of the State, and has (a) the power to tax with voter approval, (b) the
power of eminent domain, and (c) police power;

2. Lessee has the requisite power and authority to lease and acquire the Equipment
and to execute and deliver the Lease Documents and to perform its obligations under the Lease
Documents;

3. The Lease Documents have been duly authorized, approved, executed and
delivered by and on behalf of Lessee and the Lease Documents are a valid and binding obligation
of Lessee enforceable in accordance with their terms;
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4. The authorization, approval, execution and delivery of the Lease Documents and
all other proceedings of Lessee relating to the transactions contemplated thereby have been
performed in accordance with all open meeting laws, public bidding laws and all other applicable
state or federal laws; and

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 Lease Documents or the interest of Lessor
or its assigns, as the case may be, in the Equipment thereunder.

All capitalized terms herein shall have the same meanings as in the Lease unless
otherwise provided herein. Lessor and its successors and assigns, and any counsel rendering an
opinion on the tax-exempt status of the interest components of the Rental Payments, are entitled
to rely on this opinion.

Printed Name Signature
Firm Dated
Address

Telephone No.
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EXHIBITE

ESSENTIAL USE/SOURCE OF FUNDS CERTIFICATE

Banc of America Public Capital Corp
555 California Street, 4th Floor
CA5-705-04-01

San Francisco, California 94104

Re:  Master Equipment Lease/Purchase Agreement dated December 20, 2013,
between Banc of America Public Capital Corp and City of Riverside
(““Lessee’) and Schedule of Property No. 2 dated Mareh-24March 23,
2017

This certificate confirms and affirms the Equipment described in the Agreement
referenced above is essential to the functions of Lessee or to the services Lessee provides its
citizens. Further, Lessee has an immediate need for, and expects to make immediate use of,
substantially all such Equipment, which need is not temporary or expected to diminish in the
foreseeable future. Such Equipment 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.

Lessee expects and anticipates adequate funds to be available for all future payments or
rent due after the current budgetary period.

Signature

Name

Title
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EXHIBITF

ASSIGNMENT OF ACQUISITION CONTRACT

[Motorola Solutions, Inc.]

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the City of
Riverside, California (“Lessee”), as security for its obligations under the Schedule of Property
No. 2, dated Marech-t4March 23, 2017, entered into pursuant to that certain Master Equipment
Lease/Purchase Agreement, dated December 20, 2013 (the “Financing Agreement”), between
Lessee and Banc of America Public Capital Corp, a Kansas corporation (“Lessor”), hereby
assigns to Lessor all of Lessee’s rights and interest, but not its obligation, in, under, and to, the
following agreement (the “Acquisition Contract™) between Lessee and Motorola Solutions, Inc.
(the “Contractor”) (the “Acquisition Contract”):

Amendment to Communications System Agreement (Police Records
Management and Field Report Writing System) RFP No. 1613, amending
the Communications System Agreement, dated December 2, 2015,
between the City of Riverside and Motorola Solutions, Inc.

Capitalized terms used, but not defined herein, shall be as defined in the Financing Agreement.
Lessee hereby represents and warrants to and agrees with Lessor as follows:

1. Lessee represents and warrants that the copy of the Acquisition Contract it has furnished
to Lessor is a true and complete copy thereof and that Lessee’s interest therein is not subject to
any claim of setoff or encumbrance.

2. Neither this Assignment nor any action by Lessor shall constitute an assumption by
Lessor of any obligations under the Acquisition Contract, and Lessee shall continue to be liable
for all obligations of Lessee thereunder. Lessee hereby agrees to perform all of its obligations
under the Acquisition Contract. To the extent permitted by law, Lessee agrees to indemnify and
hold Lessor free and harmless against and from any loss, cost, liability, or expense (including
without limitation reasonable attorney fees) resulting from any failure of Lessee to so perform.

3. Lessor shall have the right at any time (but shall have no obligation) to take in its name or
in the name of Lessee such action as Lessor may at any time determine to be necessary or
advisable to cure any default under the Acquisition Contract or to protect the rights of Lessee or
Lessor thereunder. Lessor shall incur no liability if any action so taken by it or in its behalf shall
prove to be inadequate or invalid, and Lessee agrees to hold Lessor free and harmless against and
from any loss, cost, liability, or expense (including without limitation reasonable attorney fees)
incurred in connection with any such action.

4, Lessee hereby irrevocably constitutes and appoints Lessor as Lessee’s attorney-in-fact, in
Lessee’s name or in Lessor’s name, to enforce all rights of Lessee under the Acquisition
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Contract, but such power of attorney shall be effective only after and in the Event of Default or
nonappropriation by Lessee under the Financing Agreement between Lessee and Lessor.

5. Prior to an Event of Default or nonappropriation under the Financing Agreement, Lessee
shall have the right to exercise its rights as owner under the Acquisition Contract, provided that
Lessee shall not cancel or amend the Acquisition Contract or do or suffer to be done any act
which would impair the security constituted by this Assignment without the prior written consent
of Lessor.

6. This Assignment shall be binding upon Lessee and Lessee’s successors, legal
representatives, and assigns, and shall inure to the benefit of Lessor, its successors and assigns,
including any purchaser upon foreclosure of the mortgage securing the loan contemplated by the
Financing Agreement, any receiver in possession of the property described therein, and any
corporation formed by or on behalf of Lessor which assumes Lessor’s rights and obligations
under the Financing Agreement.

[Remainder of page intentionally left blank.]
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Dated as of the Mareh-34March 23, 2017.

LESSEE:

CITY OF RIVERSIDE

By:
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EXHIBITG

ASSIGNMENT OF ACQUISITION CONTRACT

[Computronix]

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the City of
Riverside, California (“Lessee”), as security for its obligations under the Schedule of Property
No. 2, dated Marech-t4March 23, 2017, entered into pursuant to that certain Master Equipment
Lease/Purchase Agreement, dated December 20, 2013 (the “Financing Agreement”), between
Lessee and Banc of America Public Capital Corp, a Kansas corporation (“Lessor”), hereby
assigns to Lessor all of Lessee’s rights and interest, but not its obligation, in, under, and to, the
following agreement (the “Acquisition Contract”)between Lessee and Computronix (the
“Contractor”) (the “Acquisition Contract™):

Professional Services Agreement — Computronix (Permit Tracking Software), made and entered
into October 7™, 2015, between the City of Riverside and Computronix for the POSSE Land
Management and Licensing System for the Community Development Department of the City of
RiversideCapitalized terms used, but not defined herein, shall be as defined in the Financing
Agreement.

Lessee hereby represents and warrants to and agrees with Lessor as follows:

1. Lessee represents and warrants that the copy of the Acquisition Contract it has furnished
to Lessor is a true and complete copy thereof and that Lessee’s interest therein is not subject to
any claim of setoff or encumbrance.

2. Neither this Assignment nor any action by Lessor shall constitute an assumption by
Lessor of any obligations under the Acquisition Contract, and Lessee shall continue to be liable
for all obligations of Lessee thereunder. Lessee hereby agrees to perform all of its obligations
under the Acquisition Contract. To the extent permitted by law, Lessee agrees to indemnify and
hold Lessor free and harmless against and from any loss, cost, liability, or expense (including
without limitation reasonable attorney fees) resulting from any failure of Lessee to so perform.

3. Lessor shall have the right at any time (but shall have no obligation) to take in its name or
in the name of Lessee such action as Lessor may at any time determine to be necessary or
advisable to cure any default under the Acquisition Contract or to protect the rights of Lessee or
Lessor thereunder. Lessor shall incur no liability if any action so taken by it or in its behalf shall
prove to be inadequate or invalid, and Lessee agrees to hold Lessor free and harmless against and
from any loss, cost, liability, or expense (including without limitation reasonable attorney fees)
incurred in connection with any such action.

4, Lessee hereby irrevocably constitutes and appoints Lessor as Lessee’s attorney-in-fact, in
Lessee’s name or in Lessor’s name, to enforce all rights of Lessee under the Acquisition
Contract, but such power of attorney shall be effective only after and in the Event of Default or
nonappropriation by Lessee under the Financing Agreement between Lessee and Lessor.
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5. Prior to an Event of Default or nonappropriation under the Financing Agreement, Lessee
shall have the right to exercise its rights as owner under the Acquisition Contract, provided that
Lessee shall not cancel or amend the Acquisition Contract or do or suffer to be done any act
which would impair the security constituted by this Assignment without the prior written consent
of Lessor.

6. This Assignment shall be binding upon Lessee and Lessee’s successors, legal
representatives, and assigns, and shall inure to the benefit of Lessor, its successors and assigns,
including any purchaser upon foreclosure of the mortgage securing the loan contemplated by the
Financing Agreement, any receiver in possession of the property described therein, and any
corporation formed by or on behalf of Lessor which assumes Lessor’s rights and obligations
under the Financing Agreement.

[Remainder of page intentionally left blank.]
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Dated as of the Mareh-34March 23, 2017.

LESSEE:

CITY OF RIVERSIDE

By:
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