MASTER LEASE-PURCHASE AGREEMENT AMENDMENT

Dated As of: JUNE 15, 2021
Master Lease-Purchase Agreement Dated as of: FEBRUARY 5, 2016
Lessee: CITY OF HUNTINGTON BEACH

Reference is made to the above Master Lease-Purchase Agreement as amended ("Master Lease™) by and between JPMORGAN
CHASE BANK, N.A. ("Lessor”} and the above lessee ("Lessee”). This Amendment modifies the terms and conditions of the Master
Lease. Unless otherwise defined herein, capitalized terms defined in the Master Lease shall have the same meaning when used herein.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged by the parties hereto, Lessor and
Lessee hereby agree to amend the Master Lease as follows.

I. The following is hereby added to Section 2:

2. CERTAIN DEFINITIONS, All terms defined in the Lease are equally applicable to both the singular and plural form of such
terms. (a) "Schedule” means each Lease Schedule signed and delivered by Lessee and Lessor, together with all addenda, riders,
attachments, certificates and exhibits thereto, as the same may from time to time be amended, modified or supplemented. Lessee
and Lessor agree that each Schedule (except as expressly provided in said Schedule) incorporates by reference all of the terms and
conditions of the Master Lease. (b) "Lease" means any one Schedule and this Master Lease as incorporated into said Schedute. (¢}
"Equipment” means the property described in each Schedule, together with all attachments, additions, accessions, parts, repairs,
improvements, replacements and substitutions thereto. (d) "Lien” means any security interest, lien, mortgage, pledge,
encumbrance, judgment, execution, attachment, warrant, writ, levy, other judicial process or claim of any nature whatsoever by or
of any person. (e) “Termination Value™ has the meaning assigned to such term in the applicable Payment Schedule.

2. Section 23 is hereby replaced with the following:

23. NOTICES. Any notices and demands under or related to this document shall be in writing and delivered to the intended party at
its address stated herein (if to Lessor 1111 Polaris Parkway, Suite N4 (OH1-1085), Columbus, Ohie 43240, to the attention of the
GNPH Operations Manager). Notice shall be deemed sufficiently given or made (a) upon receipt if delivered by hand, (b) on the
Delivery Day after the day of deposit with a nationally recognized courier service, (¢) on the third Delivery Day after the day of
deposit in the United States mail, sent certified, postage prepaid with return receipt requested, and (d) only if to Lessee, on the third
Delivery Day after the notice is deposited in the United States mail, postage prepaid. "Delivery Day” means a day other than a
Saturday, a Sunday, or any other day on which national banking associations are authorized to be closed. Any party may change its
address for the purposes of the receipt of notices and demands by giving notice of such change in the manner provided in this
provision.

3. Section 24 is hereby replaced with the following:

24, FINANCIAL INFORMATION. Lessee agrees to furnish to lessor annual audited financial statements of Lessee within 210
days of the end of each fiscal year of Lessee. Additionally, Lessee agrees to provide additional information as reasonably requested
by Lessor.

3. Except as expressly amended by this Amendment and other written instruments signed by Lessor and Lessee, the Master Lease
remains unchanged and in full force and effect. The modifications made pursuant to this Amendment shall apply to ail existing and
future Schedules under the Master Lease.

IN WITNESS, the parties hereto have executed this Amendment as of the date first referenced above.

(The foHowing page is the signature page)
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CITY OF HUNTINGTON BEACH JPMORGAN CHASE BANK, N.A.

(Lessee) (Lessor)

By: By:

Title: Title: Authorized Officer
APPROVED AS TO FORM

By:
\U/MICHAEL E. GATES
CITY ATTORNEY
CITY OF HUNTINGTON BEACH
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Payment Schedule

This Payment Schedule is attached and made a part of the Lease Schedule identified below which is part of the Master Lease-Purchase
Agreement identified therein, all of which are between the Lessee and Lessor named below,

Lease Schedule No.

Lease Schedule Dated:

Accrual Date:

Amount Financed:

Interest Rate:

Taxable Rate:

Rent
Number

S0 U S W

Rent
Pate
8/30/2021
12/30/2021
8/30/2022
12/30/2022
8/30/2023
12/30/2023
8/30/2024
12/30/2024
12/30/2025
12/30/2026

1000147660

June 15, 2021

June 15, 2021
$4,106,488,71
1.5600% per annum

1.8490% per annum

Rent Interest
Payment Portion "=
$800,614.25 $8,167.59
$337,928.81  $12,129.49
$800,614.25  $27,317.73
$337,928.81 $17,505.91
$800,614.25  $15,718.28
$337,928.81  $12,699.57 .
$266,934.31 $3,044.84
$179,042.84 $7,821.13
$179,042.84::. $5,252.80

$179,042.84 . $2,645.96

$4,219,692.01 $113,203.30

CITY OF HUNTINGTON BEACH

(Lessee)

By:

Title:

~“principal
Portion

$792,446,66,_
$325,799.32" -
$773,296.52.

$320,422.90
$784,895.97

$325,229.24

$262,989.47
$171,221.71
$173,790,04

$176,396.88 .

Principal
Balance
$3,314,042.05

$1,894,523.31
$1,109,627.34
$784,398.10
'L $521,408.63
$350,186.92
$176,396.88
$0.00

" '$4,106,488.71

$2,988,242.73:
$2,214,946.21

Termination
Value
$3,314,042.05
$2,988,242.73
$2,214,946,21
$1,894,523.31
$1,109,627.34
$784,398.10
$521,408.63
$350,186.92
$176,396.88
$0.00

JPMORGAN CHASE BANK, N.A.

(Lessor})

By:

Title; Authorized Officer




CITY OF HUNTINGTON BEACH
OFFICE

of the
CITY ATTORNEY
. P.0. Box 190
Michael E. Gates 2000 Main Street
City Attorney Huntington Beach, California 92648

Telephone: (714) 536-5555
Facsimile: (714) 374-1590

June 15, 2021
Lessee: CITY OF HUNTINGTON BEACH

Lessor: JPMORGAN CHASE BANK, N.A.

Mike Vigliotta
Chief Assistant City Attorney

Gemia L. Taylor
Community Prosecutor

Jemma Dunn
Sr. Deputy City Attorney

Daniel 8. Cha

Sr. Deputy City Atforney
Pancy Lin

Sr. Deputy City Attorney

Scott Field
Deputy City Attorney

Re:  Lease Schedule No. 1000147660 dated June 15, 2021 together with its Master
Lease-Purchase Agreement dated as of February 5, 2016 by and between the

above-named Lessee and the above-named Lessor.

Sir/Madam:

I have acted as counsel to Lessee with respect to the Lease Schedule and its Addenda, the
Master Lease-Purchase Agreement and its Addenda, and all other agreements described
above or related thereto (collectively, the "Agreements") and various related matters, and
in this capacity have reviewed a duplicate original or certified copy of the Agreements
and such other documents as I have deemed necessary for the purposes of this opinion.

Based upon the examination of such documents, it is my opinion that:

1. Lessee is a political subdivision of the State of CA (the "State") duly

organized, existing and operating under the Constitution and laws of the State.

2. Lessee is authorized and has power under State law to enter into all of the
Agreements, and to carry out its obligations thereunder and the transactions

contemplated thereby.

3. The Agreements and all other documents related thereto have been duly
authorized, approved and executed by and on behalf of Lessee, and each of
the Agreements is a valid and binding contract of Lessee enforceable in
accordance with its terms, except to the extent limited by State and Federal
laws affecting creditor’s remedies and by bankruptcy, reorganization or other

laws of general application relating to or affecting the enforcement of

creditors’ rights.
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Re: RLS Master Lease Purchase Refinance
May 26, 2021
Page 2

4. The authorization, approval and execution of the Agreements and all other
proceedings of Lessee relating to the transactions contemplated thereby have
been performed in accordance with all applicable Local, State and Federal
laws (including open meeting laws and public bidding and property
acquisition laws).

5. To the best of my knowledge, there is no litigation or proceeding pending
before any court, administrative agency or governmental body, that
challenges; the organization or existence of Lessee; the authority of its
officers; the proper authorization, approval and execution of any of the
Agreements or any documents relating thereto; the appropriation of monies to
make payments under the Agreements for the current fiscal year, or the ability
of Lessee otherwise to perform its obligations under the Agreements and the
transactions contemplated thereby.

6. Lessee is a political subdivision of the State as referred to in Section 103 of
the Internal Revenue Code of 1986, as amended, and the related regulations
and rulings thereunder.

Lessor, its Assignee and any of their assigns may rely upon this opinion.
Very truly yours,

<% Michael E. Gates
City Attorney

MG:mh



LEASE SCHEDULE

Dated as of:  JUNE 15, 2021
Lease No.: 1000147660

This Lease Schedule, together with its Payment Schedule, is attached and made a part of the Master Lease-Purchase Agreement
described below ("Master Lease”) between the Lessee and Lessor named below. All terms and conditions of the Master Lease are
incorporated herein by reference. Unless otherwise defined herein, capitalized terms defined in the Master Lease will have the same
meaning when used herein,

Master Lease-Purchase Agreement dated February 5, 2016.

A. EQUIPMENT DESCRIBED: The Equipment includes ali of the property described on Schedule A-1 attached hereto and made
a part hereof,

B. EQUIPMENT LOCATION: See Attached Schedule A-1
C. RESERVED.

D. ESSENTIAL USE; CURRENT INTENT OF LESSEE: Lessee represents and agrees that the use of the Equipment is essential
to Lessee's proper, efficient and economic functioning or to the services that Lessee provides to its citizens and the Equipment
will be used by Lessee only for the purpose of performing its governmental or proprietary functions consistent with the
permissible scope of its authority. Lessee currently intends for the full Lease Term: to use the Equipment; to continue this Lease;
and to make Rental Payments if funds are appropriated in each fiscal year by its governing body.

E. RENTAL PAYMENTS; LEASE TERM: The Rental Payments to be paid by Lessee to Lessor, the interest rate at which the
interest portion of the Rental Payments is calculated, the Taxable Rate, the commencement date and the Lease Term of this Lease
Schedule are each set forth on the Payment Schedule attached to this Lease Schedule.

F. RE-AFFIRMATION OF THE MASTER LEASE: Lessee hereby re-affirms all of its representations, warranties and
obligations under the Master Lease {including, without limitation, its obligation to pay all Rental Payments, its disclaimers in
Section 7 thereof and its representations in Sections 6.1 and 16 thereof).

G. GOVERNMENT REGULATION. ANTE-CORRUPTION.

(a) Representations and Warranties Regarding Anti-Corruption Laws and Sanctions. Lessee has implemented and
maintains in effect policies and procedures designed to ensure compliance by Lessee and its officers, employees and agents with
Anti-Corruption Laws and applicable Sanctions, and Lessee and its officers and employees and to the knowledge of Lessee its
agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects. None of (a) Lessee or to
the knowledge of Lessee any of its respective officers or employees, or (b) to the knowledge of Lessee, any agent of Lessee that
will act in any capacity in connection with or benefit from the credit facility established hereby, is a Sanctioned Person. No
advance, letter of credit, use of proceeds or other transaction contemplated by this Lease will violate Anti-Corruption Laws or
applicable Sanctions.

(b) Compliance with Anti-Corruption Laws and Sanctions. Lessee shall maintain in effect and enforce policies and
procedures designed to ensure compliance by Lessee and its officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions.

(¢} Use of Proceeds. Lessee shall not use, or permit any proceeds of the Lease to be used, directly or indirectly, by Lessee or its
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,

(d) Definitions. For the purposes of this Section G, the following terms shall have the following meanings:

"Anti-Cosruption 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
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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, region or territory which is the subject or target of any Sanctions (as at the time of this Agreement, Crimea, Cuba, Iran,
North Korea, Sudan and Syria). "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.

CITY OF HUNTINGTON BEACH JPMORGAN CHASE BANK, N.A.
(Lessee) (Lessor)

By: By:

Title: Title: Authorized Officer

APPROVED AS TO FORM

By:
MICHAEL E. GATES
CITY ATTORNEY
CITY OF HUNTINGTON BEACH
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SCHEDULE A-1

(Equipment L ist)
Expected Equipment Purchase Price $4,106,488.71
Net Amount Financed $4,106,488.71
Equipment Location: 2000 Main Street

Huntington Beach, CA 92648

Equipment Description: Refinance of Schedules 1000141779, 1000142350, 1006143109, & 1000146094

800MHz Countywide Coordinated Communications System (CCCS) Upgrade which includes:
Analog/Digital Trunked public safety radio communications systems

2018 Pierce Arrow XT Triple Combination Pumper with Accessories
VIN number 4PIBAAGF6JA019368

2018 North Star 167-1 Type I Module Ambulance with Accessories
VIN number 3CTWRKCL3JG115645

2021 Pierce Arrow XT Pumper for Huntington Beach Fire Department
VIN number 4P1BAAGFXMA022715

2021 North Star Ambulance on a 2020 Ram 4500 4x2 Chassis VIN Number 3ICTWRKCLSLG178927
911 System Communication Upgrade (300MHZ Project, Shared Backbone

Additional Collateral that will be released at maturity:

4
YEAR |
[AGE | MONUFACTURER MODEL VINGI Serisl #
2008 | Fiome }.ﬁqnufﬁm{ufiﬁg“  Arowe XT | 4P1CADTRA9ANSNED
@002 | Emergency One lor Cyclone | | AENIABABS2 104850 |
2008 | Pisros Manulacturing | Amow XT | 4P1CAQMEGRACOIST
2005 | Plerce Maenidacluring Dash-tansy AP1CLO1EERALDEETS
2007 | Pierce Manfacluring Ao XT | APICAOIFBTAGOT48D
2006 | Plarce Masafacturing Aerinsy XT AP{CATIFTEALOSE6T
_______ 2008 | Plerce Marufasiuring Aprtia KT 1. AFICANTF48A008421 |
2005 | Pletce Manufachsring HArrow XT 4RECAL1 Fﬁﬁﬁgﬁﬁﬁﬁﬂﬂﬁ “
2008 | Pierce Manufacturing Arcove XT APICABIF2EA005027
2008 | Pierce Mstufscluring | AmowXT | 4PICADIFOGAQUE6GZ
_ 2007 | Pleres Masufacludon | Saber | 4PIGSDITSTAQ0TAID
20045 Freightlingr | M2 HE IFVYACYDOSSHUTT 024
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SCHEDULE A-1

{(Equipment List)
— e chie '
2005 Froighiiiner Becomlandnation 3 1FVACKESISHUZ1838
2001 | EmorgercyOnsine | Cyolonall  §_4ENSAAABX1I005326
2082 ¢ Ermrgency Onelos | Cyclonall SEMIBCARTY 004467 |
22 | Navistar 4300 SBALP 4x2 | THTMNAALZCIB09142 |
_ o MP Buginesy ' -
2008 Framhiine Clizs FUACWDT2SHAKIABS |
o MZ Business ¢
2t Fraighiliner Clnng IFVACWU TADHAKI4E0
2008 Frelghtiner S PT Utifimzester | AUZAASBVESTIVIO45)
& W2 Business |
0T | Frelghtliner e OIS AFWACWOSITHYTSS4T |

TOGETHER WITH ALL ATTACHMENTS, ADDITIONS, ACCESSIONS, PARTS, REPAIRS, IMPROVEMENTS,
REPLACEMENTS AND SUBSTITUTIONS THERETO.

This Schedule A-1 is attached to the Lease Scheduie 1060147660 or a Receipt Certificate/Payment Request relating to the Lease
Schedule.

CITY OF HUNTINGTON BEACH JPMORGAN CEHASE BANK, N. A
{Lessee) (Lessor)

By: By:

Title: Title: Authorized Officer
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PREPAYMENT SCHEDULE ADDENDUM

(Lockout Period)
Dated as of: JUNE 15, 2021
Lease Schedule No.: 1000147660
Lessee: CITY OF HUNTINGTON BEACH

Reference is made to the above Lease Schedule ("Schedule") and to the Master Lease-Purchase Agreement ("Master Lease")
identified in the Schedule, which are by and between JPMORGAN CHASE BANK, N.A. ("Lessor") and the above lessee
("Lessee"). As used herein: "Lease" shall mean the Schedule and the Master Lease, but only to the extent that the Master Lease relates
to the Schedule. This Schedule Addendum amends and supplements the terms and conditions of the Lease. Unless otherwise defined
herein, capitalized terms defined in the Lease shall have the same meaning when used herein. Solely for purposes of the Schedule,
Lessor and Lessee agree as follows:

1.

Notwithstanding anything to the contrary herein or the Lease, Lessee and Lessor agree that Lessee shall not exercise its
prepayment or early purchase rights under the Lease (including, without limitation, Section 15 of the Master Lease as it relates to
the Schedule) or this Addendum prior to the end of the Lock-Out Period specified below.

Lock-Out Period: the first 12 months of the Lease Term of the Schedule

Notwithstanding anything to the contrary in the Lease (including, without limitation, Section 15 of the Master Lease as it relates
to the Schedule), Lessee and Lessor agree that so long as no Event of Default has occurred and continues under the Lease and so
long as Lessee gives Lessor at least 30 days prior written notice (the "Notice Period") and so long as the above Lock-Out Period
has expired, Lessee may elect to prepay its obligations under the Schedule by paying to Lessor on the Rent Payment due date (a
"Prepayment Date") following the Notice Period the total of the following (the "Prepayment Amount"): (a) all accrued Rent
Payments, interest, taxes, late charges and other amounts then due and payable under the Lease; plus (b) the remaining principal
balance payable by Lessee under the Schedule as of said Prepayment Date.

The parties acknowledge that the Termination Value column of the Payment Schedule to the Schedule is included solely for
purposes of the calculations required by Section 13.3 of the Master Lease (casualty loss of Equipment), Section 14.1 of the Master
Lease (required amount of casualty loss insurance) and Subsection 20(c) of the Master Lease (post-default remedies of Lessor)
and said Termination Value column does not negate the restrictions on purchase options or voluntary prepayment in paragraphs |
and 2 of this Addendum.

The prepayment or early purchase option rights granted herein shall control in the event of any conflict between the provisions of
this Addendum and the Master Lease as it relates to the Schedule. Except as expressly amended or supplemented by this
Addendum and other instruments signed by Lessor and Lessee, the Lease remains unchanged and in full force and effect.

IN WITNESS WHEREOQF, the parties hereto have executed this Addendum as of the date first written above.

CITY OF HUNTINGTON BEACH JPMORGAN CHASE BANK, N.A.
(Lessee) (Lessor)
By: By:
Title: Title: Authorized Officer
APPROVED AS TO FORM

BY i CRAEL E. GATES
CITY ATTORNEY

CITY OF HUNTINGTON BEACH



CERTIFICATE OF INCUMBENCY

Dated: JUNE 15, 2021

Lease Schedule No: 1000147660

Lessee: CITY OF HUNTINGTON BEACH

I, the undersigned Secretary/Clerk identified below, do hereby certify that I am the duly elected or appointed and acting
Secretary/Clerk of the above Lessee (the "Lessee"), a political subdivision duly organized and existing under the laws of the State
where Lessee is located, that I have the title stated below, and that, as of the date hereof, the individuals named below are the duly

elected or appointed officers of the Lessee holding the offices set forth opposite their respective names.

[NOTE: Use same titles as Authorized Representatives stated in Resolutions.]

Name Title Signature

Name Title Signature

[N WITNESS WHEREOF, I have duly executed this certificate and affixed the seal of such Lessee as of the date set forth below.

Signature of Secretary/Clerk of Lessee

Print Name:

Official Title:

Date;

NOTE: In case the Secretary/Clerk is also the authorized representative that executes a Lease-Purchase Agreement / documents by the
above incumbency, this certificate must also be signed by a second officer.

Print Name: Signature:

Title:

APPROVED AS TO FORM

By:
ICHAEL E. GATES
CITY ATTORNEY

CITY OF HUNTINGTON BEACH




LEASE SCHEDULE ADDENDUM
(Self Insurance)

Lessee: CITY OF HUNTINGTON BEACH
Lease Schedule No: 1000147660

Reference is made to the above Lease Schedule as amended ("Schedule") and to the Master Lease-Purchase Agreement
identified therein as amended ("Master Lease"), both of which are by and between JPMORGAN CHASE BANK, N.A. ("Lessor")
and the above lessee ("Lessee"). In this Addendum: "Lease" means the Schedule and the Master Lease to the extent that it relates to
the Schedule; and "Equipment"” means the property described in the Schedule. This Addendum amends and modifies the terms and
conditions of the Lease and is hereby made a part of the Lease. Unless otherwise defined herein, capitalized terms defined in the Lease
shall have the same meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of the Lease, Lessor and Lessee hereby
agree to amend the Lease as follows:

1. CASUALTY LOSS. Notwithstanding anything to the contrary in Section 14 of the Master Lease, Lessor agrees that
Lessee may self-insure against risk of casualty loss of or physical damage to the Equipment; provided, that (i) proceeds of such
insurance are payable to Lessor as lender loss payee and (i) upon written notice from Lessor to Lessee, Lessee agrees to secure and
maintain commercial insurance against such risks to the Equipment as otherwise required by the Master Lease if an event of default
has occurred and is continuing under the Master Lease.

2. THIRD PARTY LIABILITY. Notwithstanding anything to the contrary in Section 14 of the Master Lease, Lessor
agrees that Lessee may self-insure against risk of injuries to persons and damage to property of others relating in any way to any
Equipment; provided, that upon written notice from Lessor to Lessee, Lessee agrees to secure and maintain commercial insurance
against such risks as otherwise required by the Master Lease if an event of default has occurred and is continuing under the Master
Lease.

3. COMPLIANCE WITH LAW; ACTUARIALLY SOUND BASIS. Lessee agrees that its self insurance arrangements
as described herein shall comply with applicable State law related thereto or, if there is no State law applicable to such self insurance
arrangements, then Lessee's self insurance arrangements shall be maintained on an actuarially sound basis.

4. GENERAL. Except as expressly amended by this Addendum and other modifications signed by Lessor and Lessee, the
Lease remains unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date of the Schedule first referenced

above.

CITY OF HUNTINGTON BEACH JPMORGAN CHASE BANK, N.A.
(Lessee) (Lessor)

By: By:

Title: Title: Authorized Officer

APPROVED AS TO FORM

By:
JUMICHAEL E. GATES
CITY ATTORNEY
CITY OF HUNTINGTON BEACH



VEHICLE SCHEDULE ADDENDUM

Dated As of: JUNE 15, 2021
Lease Schedule No: 1000147660
Lessee: CITY OF HUNTINGTON BEACH

Reference is made to the above Lease Schedule ("Schedule") to the Master Lease-Purchase Agreement identified in the Schedule
("Master Lease") by and between JPMORGAN CHASE BANK, N.A. ("Lessor") and the above lessee ("Lessee"). This Addendum
amends and modifies the terms and conditions of the Schedule and is hereby made a part of the Schedule. Unless otherwise defined
herein, capitalized terms defined in the Master Lease shall have the same meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of the Schedule, Lessor and Lessee hereby agree to
amend the Schedule as follows:

1. In the event that any unit of Equipment covered by the Schedule is a vehicle or trailer under applicable State law, then the
following provisions shall also apply to the Schedule:

(a) each manufacturer's statement of origin and certificate of title shall state that Lessor has the first and sole lien on or security
interest in such unit of Equipment;

(b) Lessee shall furnish and permit only duly licensed, trained, safe and qualified drivers to operate any such unit of Equipment,
and such drivers shall be agents of Lessee and shall not be agents of Lessor; and

(¢) Lessee shall cause each such unit of Equipment to be duly registered and licensed as required by applicable State law with
Lessor noted as lienholder, listed at address below and Lessee as owner.

Lessor’s Address:

JPMORGAN CHASE BANK, N.A.

1111 Polaris Parkway, Suite N4 (OH1-1085)
Columbus, Ohio 43240

2. Except as expressly amended by this Addendum and other modifications signed by Lessor, the Schedule remains unchanged and
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date first referenced above.

CITY OF HUNTINGTON BEACH JPMORGAN CHASE BANK, N.A.
(Lessee) (Lessor)
By: By:
Title: Title: Authorized Officer
APPROVED AS TO FORM

By:
vaCHAEL E. GATES
CITY ATTORNEY
CITY OF HUNTINGTON BEACH



PROCEEDS DISBURSEMENT AUTHORIZATION

JPMORGAN CHASE BANK, N.A.
1111 Polaris Parkway, Suite N4 (OH1-1085)
Columbus, Ohio 43240

Date: JUNE 15, 2021
Re: Disbursements Of Proceeds Under The MASTER LEASE PURCHASE AGREEMENT Referred To Below
Reference is made to that certain Master Lease Purchase Agreement dated February 02, 2016 between CITY OF HUNTINGTON

BEACH, ("Lessee") and JPMORGAN CHASE BANK, N.A. (the "Lessor")

I hereby instruct you and authorize you to disburse $4,106,488.71 to the account number(s) as specified below:

Payee #1
Wire:
Name of Bank: JPMORGAN CHASE BANK, N.A
Account Name: CITY OF HUNTINGTON BEACH CA
Amount: $4.106,488.71
Re: PAYOFF SCHEDULES 1000141779.1000142350.1000143109 & 1000146094

By signing below, Lessee authorizes Lessor to issue checks or direct fund transfers to the payees, in the amounts, and per the
instructions (if applicable) set forth above. Lessee also acknowledges that it may be responsible for paying other fees directly to third
parties, such as Lessor's counsel, and making other disbursements in connection with the lease transaction per the terms of the lease
documents. Lessor may rely and act on the instructions set forth herein and shall not be responsible for the use or application of the
funds, and Lessee shall indemnify, defend and hold harmless Lessor from and against any and all losses, costs, expenses, fees, claims,
damages, liabilities, and causes of action in any way relating to or arising from acting in accordance therewith. In the event of any
conflict with any other instruction set forth herein, the ABA # and Account # shall control.

IN WITNESS WHEREOF, the Lessee has caused this Proceeds Disbursement Authorization to be executed as of the day and year

first above written.

CITY OF HUNTINGTON BEACH
(Lessee)

By:

Title:

APPROVED AS TO FORM

By:
WIBMICHAEL E. GATES
CITY ATTORNEY
CITY OF HUNTINGTON BEACH
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o 8038-G

{Rev. September 2018}

Department of the Treasury
Internal Revenue Service

Information Return for Tax-Exempt Governmental Bonds

» Under Internal Revenue Code section 148(e)
> See separate instructions,
Cautlon: If the issue price is under $100,000, use Form 8038-GC.
> Go to www.irs.gov/F8038G for instructions and the iatest information.

OME Mo, 1545-0720

Reporting Authority

If Amended Return, check here » [

issuer's name

2

Issuer's employer identification riumber (EIN)

3a Name of person {other than Issuen) with whom the IRS may communicate about this return (see instructions)

3b

Telephone number of other person shown on 3a

4 Number and street {or P.O. box if mail is not delivered to street address) Room/suite

Report number (For (RS Use Only)
13]

6 City, town, cr post office, state, and ZIP code 7 Date of issue
8 Name of issue 8 CUSIP number
10a Name and title of cfficer or other employee of the issuer whom the IRS may call for mere information (see 10b Telephone number of officer or other

instructions)

employas shown on 104

Type of issue (enter the issue price). See the instructions and attach schedule.

Educatlon .

12 Health and hospital
13 Transportation
14 Public safety .
15  Environment (including sewage bonds)
16  Housing
17 Utilities .
18  Other. Describe b
19a If bonds are TANs or RANs, check only box 19a » [

b If bords are BANSs, check only box 19b . » O
20 If bonds are in the form of a lease or installment sa?e check box .. e O
P2 Description of Bonds. Complete for the entire issue for whtch ’[hIS form is being fned

{a} Final maturity date {b) Issue price ) ;Ez;e:tr;iimﬂon av(:r)avgveelngﬁ';ttz‘rji ty {e) Yield
21 $ $ years %
P Uses of Proceeds of Bond Issue (inctuding underwriters’ discount}
22  Proceads used for accrued interest .
23 Issue price of entire issue (enter amount from fine 2% column {b) ..
24  Proceeds used for bond issuance costs (including underwriters’ discount) 24
25  Proceeds used for credit enhancement . 25
26  Proceeds allocated to reasonably required reserve or replacement fund 26
27  Proceeds used to refund prior tax-exempt honds. Complete Part V . 27
28  Proceeds used to refund prior taxable bonds. Gomplete Part V 28
29  Total (add lines 24 through 28) . .
30 Nonrefunding proceeds of the issue (subtract I|ne 29 from l|ne 23 and enter amount here)
Description of Refunded Bonds. Complete this part only for refunding bonds.

31  Enter the remaining weighted average maturity of the tax-exempt bonds to be refunded . » years
32  Enter the remaining weighted average maturity of the taxable bonds to be refunded > years
33  ECnter the iast date on which the refunded tax-exempt bonds will be called (MM/DD/YYYY) . |
34  Enter the date(s) the refunded bonds were Issued P (MM/DD/YYYY)

For Paperwork Reduction Act Notice, see separate instructions.
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35  Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) .
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC). See instructions
b Enter the final maturity date of the GIC > (IVI M/DD/Y YYY)
¢ Enter the name of the GIC provider »
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
1o other governmental units . .
38a If this issue is a loan made from the prcceeds of another tax exempt issue, check box > l:§ and enter the following information:
b Enter the date of the master pool bond ™ (MM/DD/YYYY)
¢ FEnter the EIN of the issuer of the master pool bond »
d Enter the name of the issuer of the master pool bond »
39 i the issuer has designated the issue under section 265(b)3)(B)(}H!) (smail issuer exception), check box O
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box O
41a If the issuer has identified a hedge, check here » [_] and enter the following information:
b Name of hedge provider »
¢ Type of hedge ™
d Term of hedge P
42  If the issuer has superintegrated the hedge, check box . » [
43 If the issuer has established written procedures to ensure that all nonqualsfled bcnds of th|s issue are remediated
according to the requirements under the Code and Regulations (see instructions), check box . » O
44  If the issuer has established written procedures to monitor the requirements of section 148, check box . = O
45a if some portion of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . >
b Enter the date the official mtent was adopted b (M M/DD/YY YY)
Under penalties of perjury, | declare that | have examined this retum and accompanying schedules and statements, and to the best of my knowledge
Signature and bellef, they are true, correcl, and complete. | further declare that | consent to the IRS's disclosure of the issusr’s return information, as necessary to
process this return, to the person that | have authorized above.
and
Consent ) }
Signature of issuer's authorized representative Date Type or print name and titie
Paid Print/Type preparer's name Preparer's signature Date Check [ if PTIN
self-employed
Preparer — —
Use On!y F!rm‘s name » Fem's EIN P
Firrm's address ™ Phone no.

Form 8038-G Rev. ¢ 2018)



