STANDARD ADDENDUM TO LEASE PURCHASE AGREEMENT BY AND BETWEEN
THE MAYOR AND COUNCIL OF ROCKYVILLE AND CISCO SYSTEMS CAPITAL
CORPORATION

This Standard Addendum to Lease Purchase Agreement 500-50707166 dated as of
November 4, 2025 (the “Addendum”) by and between the Mayor and Council of Rockville, a
Maryland municipal corporation and body politic (the “Mayor and Council”, “City”, or
“Lessee”), and Cisco Systems Capital Corporation, a Nevada corporation, authorized to do
business in Maryland (“Cisco”, “Contractor”, or “Lessor”) is entered into as of the  day of

, 2025 (“Effective Date”). The Mayor and Council and the Contractor are the
“Parties” to this Agreement.

RECITALS

WHEREAS, the Mayor and Council desires to procure on behalf of the City of Rockville
Department of Information Technology (the “IT Department”), various Cisco products,
maintenance services and solutions (“Cisco Hardware and Maintenance Services”); and

WHEREAS, in accordance with Section 17-71(b) of the Rockville City Code, the City
may enter into a contract to procure the Cisco Hardware and Maintenance Services from the
contractor without utilizing the City’s formal solicitation process if (i) if the contractor has entered
into a contract to provide the Cisco Hardware and Maintenance Services to “other state or local
governments or agencies,” (i1) the other state or local government or agency arrived at the contract
terms for the Cisco Hardware and Maintenance Services with the contractor “through a
competitive procurement procedure similar to the procedure used by the City,” and (iii) the City
obtains the same contract terms the contractor offered to the other state or local government or
agency; and

WHEREAS, contemporaneously with this Agreement, the City is procuring the Cisco
Hardware and Maintenance Services from a Cisco authorized vendor, DISYS Solutions Inc.
(“DSI”), in accordance with Rockville City Code Section 17-71(b); and

WHEREAS, in order to obtain the Cisco Hardware and Maintenance Services, the City
desires to obtain the equipment through a Lease Purchase Agreement with the Contractor wherein
the Contractor will provide the funds to DSI for the Cisco Hardware and Maintenance Services
being provided to the City through DSI.

WHEREAS, the Contractor requires purchasers entering into a lease to purchase
arrangement to sign its Lease Purchase Agreement, attached and incorporated herein as
Attachment A (the “Agreement”); and

WHEREAS, the Parties agree that the Agreement is modified as noted in this Addendum.
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NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Parties agree as follows:

I.

II.

I1I.
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RECITALS & ORDER OF PRECEDENCE

A.

Incorporation of Recitals. The foregoing recitals above are an integral part of this
Addendum and set forth the intentions of the Parties and the premises on which the
Parties have decided to enter into this Addendum. Accordingly, the recitals above
are fully incorporated into this Addendum by this reference as if fully set forth
herein.

Order of Precedence. This Addendum prevails in the event of any inconsistency
between this Addendum, the Agreement, and any attachments. Any term or
condition of the Agreement not superseded by a term or condition of this
Addendum shall remain in full force and effect. Capitalized terms used herein and
not otherwise defined herein shall have the terms assigned to such terms in the
Agreement.

PAYMENT AMOUNT

A.

Amount. The amount of to be paid the Contractor shall not exceed ONE
MILLION NINE HUNDRED EIGHTEEN THOUSAND FIVE HUNDRED
SIXTY-SIX AND 90/100 DOLLARS ($1,918,566.90) over the term of the
Agreement.

ADDITIONAL TERMS:

A.

The following terms are expressly superseded by this Addendum, to wit:

i. Any automatic renewal or extension of the Agreement beyond the
Maximum Lease Term as set forth in the Agreement.

ii. Any requirement that the Mayor and Council of Rockville indemnify or
hold harmless the Contractor for any act or omission. Section 7.5 of the
Agreement shall be deleted in its entirety and replaced with the following:

7.05. Risk of Loss Covenants. Lessee shall not be required to
indemnify or hold Lessor harmless against liabilities arising from
the Agreement. However, as between Lessor and Lessee, and to the
extent permitted by law, including but not limited to the Local
Government Tort Claims Act, Section 5-303(a), Courts & Judicial
Proceedings Article, Annotated Code of Maryland, Lessee shall bear
the risk of loss for, shall pay directly, and defend Lessor against any
and all claims, liabilities, proceedings, actions, expenses, damages
or losses arising under or related to the Property, including, but not
limited to, the possession, ownership, lease, use or operation thereof,
except that Lessee shall not bear the risk of loss of, nor pay for, any
claims, liabilities, proceedings, actions, expenses, damages or losses
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1il.

1v.

V1.

Vil.

Viil.

iX.

xi.

Xil.

Xiil.

that arise directly from events occurring after Lessee has
surrendered possession of the Property in accordance with the terms
of the Agreement to Lessor or that arise directly from the gross
negligence or willful misconduct of the Lessor

Any imposition of interest charges contrary to Maryland’s laws relating to
Prompt Payment.

Any provision requiring the law of any state other than Maryland in
interpreting or enforcing the Agreement or requiring or permitting any
dispute under the Agreement be resolved in the courts of any state other than
Maryland and a County other than Montgomery County, Maryland.

Any requirement of total or partial compensation or payment for lost profit
or liquidated damages by the Mayor and Council of Rockville if the City
terminates the Agreement.

Any limit to the time period in which claims or actions can be brought
unless set forth in Maryland law.

Any language purporting to authorize unilateral modification of the
Agreement by the Contractor.

Any language that might be construed as overriding the Mayor and
Council’s obligations to comply with the Maryland Open Records Act.
Any language binding the Mayor and Council to arbitration.

Any obligation of the Mayor and Council to pay costs of collection or
attorney’s fees.

Bestowing any right or incurring any obligation that is beyond the duly
granted authority of the undesigned City representative to bestow or incur
on behalf of the Mayor and Council.

Any term that purports to require the City to pay costs that are beyond the
funds annually appropriated by Mayor and Council.

In Section 7.02 of the Agreement, Insurance, the language that reads “All
such casualty and liability insurance shall be with insurers that are
acceptable to Lessor, shall name Lessor as a loss payee and an additional
insured, respectively, and shall contain a provision to the effect that
such insurance shall not be cancelled or modified materially without
first giving written notice thereof to Lessor at least ten days in advance of
such cancellation or modification” shall be deleted in its entirety and
replaced with the following: “All such casualty and liability insurance shall
be with insurers that are acceptable to Lessor, shall name Lessor as a loss
payee, and shall contain a provision to the effect that such insurance shall
not be cancelled or modified materially without first giving written notice
thereof to Lessor at least ten days in advance of such cancellation or
modification.”

B. To the extent authorized by law, the following terms are specifically incorporated,

to wit:

The Contractor will not discriminate against any employee or applicant for
employment because of age (in accordance with applicable law), ancestry,
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color, national origin, race, ethnicity, religion, disability, genetics, marital
status, pregnancy, presence of children, gender, sexual orientation, gender
identity or expression, or veteran status. The Contractor will take
affirmative action to ensure that applicants are employed, and the
employees are treated fairly and equally during employment with regard to
the above. Such action shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment, layoff or
termination, rates of pay or other form of compensation; and selection for
training, including apprenticeship. The Contractor agrees to post in
conspicuous places, available to employees and applicants for employment,
notices setting forth the provisions of this nondiscrimination clause.
Contractors must also include the same nondiscrimination language in all
subcontracts.

If the Contractor fails to comply with nondiscrimination clauses of this
contract or fails to include such contract provisions in all subcontracts that
subcontractors will not discriminate against any employee or applicant for
employment in the manner described above, this contract may be declared
void AB INITIO, cancelled, terminated or suspended in whole or in part
and the Contractor may be declared ineligible for further contracts with the
City of Rockville. Any employee, applicant for employment, or prospective
employee with information concerning any breach of these requirements
may communicate such information to the City Manager who shall
commence a prompt investigation of the alleged violation. Pursuant to such
investigation, the Contractor will permit access to the Contractor's books,
records, and accounts. If the City Manager concludes that the Contractor
has failed to comply with nondiscrimination clauses, the remedies set out
above may be invoked.

C. Legal Requirements. The Contractor shall observe and comply with all Federal,

State, County, and City laws, statutes, rules and regulations that affect the provision
of software under this Agreement.

. Legal Notices. Notices, Demands, and Communications Between the Parties.

Formal notices, demands, and communications between the Contractor and the
Mayor and Council shall be given either by (i) personal service, (ii) delivery by
reputable document delivery service such as Federal Express that provides a receipt
showing date and time of delivery, (iii) mailing utilizing a certified or first class
mail postage prepaid service of the United States Postal Service that provides a
receipt showing date and time of delivery, or (iv) delivery by facsimile or electronic
mail (email) with transmittal confirmation and confirmation of delivery, addressed
to:

To the Mayor and Council: City of Rockville
111 Maryland Avenue
Rockville, Maryland 20850
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Attention: Sara Taylor-Ferrell, City Clerk
Email: SFerrell@rockvillemd.gov
Telephone: (240) 314-8283

With a Copy to: Robert E. Dawson, City Attorney
Email: RDawson@rockvillemd.gov
Telephone: (240) 314-8150

Jeff Mihelich, City Manager
Email: JMihelich@rockvillemd.gov
Telephone: (240) 314-8102

To the Contractor: Cisco Capital Systems
1111 Old Eagle School Road
Wayne, PA 19807
Attn: Legal Department
Telephone: (610) 386-5000

. Choice of Law & Venue. The provisions of the Agreement shall be governed by

the laws of the State of Maryland. Any civil action or legal proceeding arising out
of or relating to this Contract shall be brought only in the courts of record of the
State of Maryland in Montgomery County.

. Authority of the City Manager in Disputes. Any dispute concerning a question

of fact arising under the agreement signed by the City and the Contractor which is
not disposed of by the Agreement shall be decided by the City Manager who shall
notify the Contractor in writing of the determination. The Contractor shall be
afforded the opportunity to be heard and offer evidence in support of the
Contractor’s position. The decision of the City Manager shall be final and
conclusive unless an appeal is taken pursuant to the Chapter 17 of the Rockville
City Code.

. Limitation of Liability. The limit of liability of Contractor to the City for any

cause or combination of causes shall be, in total amount, limited to the fees paid
under this Agreement.

. Mutual Waiver of Consequential Damages. Notwithstanding anything to the

contrary, on behalf of themselves, their governing officers and employees, the
parties waive all claims against each other for consequential losses or damages, and
punitive damages, whether arising in contract, warranty, tort (including
negligence), strict liability or otherwise, including but not limited to losses of use,
excess construction costs, alternative construction means or methods, or losses of
funding.

Proprietary Information. The Mayor and Council agree, to the extent permitted
by law, to hold material and information belonging to Contractor, which the
Contractor has clearly identified as proprietary, trade secret, or confidential, in
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strictest confidence. Contractor agrees to hold all material and information
belonging to the Mayor and Council or the City's agents in strictest confidence and
not to make use of this information other than for the performance of the contract
obligations, to release it only to employees requiring such information. Reasonable
precautions will be exercised for the protection of any proprietary data provided by
one Party to the other. Information responsive to Public Information Act requests,
or other lawful requests, may be required to be released.

Ethics Requirements. In accordance with the City's financial disclosure and
ethical conduct policy and/or ordinances, the Contractor represents that it is not in
violation of such disclosure or ethics requirements to the extent applicable to this
Agreement and the payment by the City for the software provided by Contractor.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Mayor and Council and the Contractor sign this Addendum.

CONTRACTOR

CISCO SYSTEMS CAPITAL CORPORATION,
a California Corporation

By:

Name:
Title:

MAYOR AND COUNCIL

Approved as to form: THE MAYOR AND COUNCIL OF
ROCKVILLE, a body corporate and municipal
corporation of the State of Maryland

By:
Robert E. Dawson, City Attorney Jeff Mihelich, City Manager
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DOCUMENTATION INSTRUCTIONS FOR LEASE NUMBER sco-soo71es

The instructions listed below should be followed when completing the enclosed documentation. Documentation completed improperly will delay funding.
If you have any questions regarding the instructions or the documentation, please call us.

EXCEPT AS NOTED, ALL SIGNATURES MUST BE BY THE PERSON OR PERSONS AUTHORIZED IN LESSEE’S RESOLUTION.

I.  LEASE PURCHASE AGREEMENT

a. Terms and Conditions
e Print name, title, sign and date
e Another authorized officer must attest the signature — must be signed by other than lease signor

b. Tax Designation and Covenants — The purpose of this document is to determine if the Tax-Exempt Lease Purchase Agreement meets the
requirements for “Bank Qualification” under Section 265(b)(3)(B) of the Internal Revenue Code. How the Lessee answers the questions will
not impact the current transaction; however, it does allow for proper categorization of the obligation and accurate reporting to the Internal
Revenue Service.
 Initial as appropriate

¢. Opinion of Counsel
e Lessee’s legal counsel must sign, date and type in their name, the name of the firm, address and telephone number.

Il. EXHIBIT A - PAYMENT SCHEDULE
e Print name, title, sign and date

lll. EXHIBIT B - EQUIPMENT DESCRIPTION — (WHEN PROVIDED)
e Print name, title, sign and date

IV. INCUMBENCY CERTIFICATE
To be signed by a person other than the person who signed the agreement and related Documents.

V.  STATE SPECIFIC ADDENDA - Required for: AR, AZ, CO, FL, GA, KS, LA, MI, MN, MS, NC, NJ, NY, OH, OK, and TX.
e Print name, title, sign and date. Attest where required

VI. ACCEPTANCE CERTIFICATE — PLEASE RETAIN UNTIL ALL EQUIPMENT HAS BEEN RECEIVED AND IS IN FULL WORKING ORDER
* Print name, title, sign and date

Vil. 8038 - IRS FORM
The enclosed form is a SAMPLE only. The actual 8038G or GC will be completed and sent to you for your signature after closing, with instructions to retum the
original to us at your earliest convenience. This is being done in accordance with the Internal Revenue Service regulations and is a requirement of this financing.

Vill. ADDITIONAL DOCUMENTATION THAT MUST BE SENT PRIOR TO FUNDING — (WHEN APPLICABLE) :

[ Resolution of governing body approving the purchase of the equipment and the resolution ratifying the financing. (Note: If the purchase resolution and
financing were done in one resolution that is sufficient.)

¥ Vendor invoice listing customer as both bill to and ship to party (to be provided by vendor)
v Advance payment check made payable to _Cisco Systems Capital Corporation

¥ Completed Billing Information form

v State sales tax exemption certificate

# Original documents

v Escrow Agreement — Return signed Escrow Agreement Incumbency Certificate & Lessee W9
(V.4 Property Insurance Certificate listing Cisco Systems Capital and Its Assigns as "loss payee".

v Liability Insurance Certificate listing Cisco Systems Capital and Its Assigns as Certificate Holder.

ALL DOCUMENTATION SHOULD BE RETURNED TO:

Lease Processing Center, 1111 Old Eagle School Road, Wayne, PA 19087 < 800-736-0220
Attn: Jazmine Washington

Email: csc-sled-sales-support@cisco.com

©2019 All Rights Reserved. Printed in the U.S.A. 19TEIA001 7/19
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afaln Lease Purchase Agreement
CIsSCcoO

:November 4 25
Capital DATED: 12025
Full Legal Name Phone Number
Tl The Mayor and Council of Rockville
-3l DBA Name (ifany)
(7]
]
Ll Billing Address City State Zip
111 Maryland Ave Rockville MD 20850
Quantity Model No. (if applicable) Serial Number (if applicable) General Description (describe equipment, software, maintenance, warranty, service and similar items being financed):

See DISYS Solutions Inc quote CISCO17388E dated July 22, 2025

for asset description purposes only.
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Location of Property (include the location of any tangible personal property financed and/or the location of any tangible personal property that will be using intangible property):

Vendor Name

DISYS Solutions Inc
Address

Rental Payment Periods:

= O Monthly Rental Payments shall be made in accordance with Section 4.01 and the
Schedule of Rental Payments attached hereto as Exhibit A.

|
=

— O Quarterly
City State Zip C ¢ 0 Semiannually

- « Annually

TERMS & CONDITIONS
THE TERMS AND CONDITIONS OF THIS AGREEMENT SET FORTH ON PAGES TWO THROUGH FIVE, INCLUDING ANY EXHIBITS ATTACHED HERETO, SHALL FOR ALL PURPOSES

HAVE THE SAME EFFECT AS IF SET FORTH HERE.

Lessor
Signature

CISCO SYSTEMS CAPITAL CORPORATION

Signature

Title Title

LESSOR

Lease Number (Seal)

500-50707166

Attest

Title

(Terms and Conditions continued on the reverse side of this Agreement.)

TAX DESIGNATIONS AND COVENANTS

Bank Qualification: Lessee initial here if this provision is applicable:
If not initialed, this provision does NOT apply to this Agreement.

(a) Lessee hereby designates this Agreement as a “qualified tax-exempt obligation” as defined in Section 265(b)(3)(B) of the Code. The aggregate face amount of all tax-exempt
obligations (excluding private activity bonds other than qualified 501(c)(3) bonds) issued or to be issued by Lessee and all subordinate entities thereof during the calendar year during
which the Commencement Date of this Agreement occurs, including this Agreement, is not reasonably expected to exceed $10,000,000.

(b) Lessee hereby covenants that Lessee and all subordinate entities thereof will not issue in excess of $10,000,000 of “qualified tax-exempt obligations” (including this Agreement
but excluding private activity bonds other than qualified 501(c)(3) bonds) during the calendar year during which the Commencement Date of this Agreement occurs without first obtaining
an opinion of nationally recognized counsel in the area of tax-exempt obligations of state and local governments acceptable to Lessor that the designation of this Agreement as a “qualified
tax-exempt obligation” will not be adversely affected.

As legal counsel of Lessee, | have examined (a) the Agreement, which, among other things provides for the sale to and purchase by the Lessee of the Property, (b) an executed
counterpart of the ordinance or resolution of Lessee which, among other things, authorizes Lessee to execute the Agreement and (c) such other opinions, documents and matters
of law as | have deemed necessary in connection with the following opinions. Based on the foregoing, | am of the following opinions: (1) Lessee is a public body corporate and
politic, duly organized and existing under the laws of the State, and has a substantial amount of one or more of the following sovereign powers: (a) the power to tax, (b) the power
of eminent domain, and (c) police power; (2) Lessee has the requisite power and authority to purchase the Property and to execute and deliver the Agreement and to perform its
obligations under the Agreement; (3) the Agreement and the other documents either attached thereto or required therein have been duly authorized, approved and executed by and
on behalf of Lessee, and the Agreement is a valid and binding obligation of Lessee enforceable in accordance with its terms, except to the extent limited by applicable bankruptcy,
insolvency, reorganization or other laws affecting creditor's rights generally; (4) the authorization, approval and execution of the Agreement 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 and 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 Agreement. All capitalized terms herein shall have the same meanings as in the Agreement. Lessor, its successors and
assigns, and any counsel rendering an opinion on the tax-exempt status of the interest components of Rental Payments are entitled to rely on this opinion.

Signature Date

—
Ll
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=
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=]
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o
=
=)
=
-
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Name Phone Number

Address City State Zip
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ARTICLE |

Section 1.01. Definitions. The following terms will have the meanings indicated below unless
the context clearly requires otherwise:

"Agreement" means this Lease Purchase Agreement and any other schedule, exhibit or escrow
agreement made a part hereof by the parties hereto, together with any amendments to the Agreement.

"Capital Expenditures” means costs of a type that are properly chargeable to a capital account
under general federal income tax principles in effect at the time the cost is paid, or would be so charge-
able with a proper election or with the placed-in-service date considered to be the date on which, based
on all facts and circumstances, (a) the facility has reached a degree of completion that would permit its
operation at substantially its design level and (b) the facility is, in fact, in operation at such level.

"Code" means the Internal Revenue Code of 1986, as amended.

"Commencement Date" is the date when the term of this Agreement and Lessee's obligation to
pay rent commence, which date shall be the earlier of (i) the date on which the Property is accepted by
Lessee in the manner described in Section 5.01, or (ii) the date on which sufficient moneys to purchase
the Property are deposited by Lessor for that purpose with an escrow agent.

"Event of Default" means an Event of Default described in Section 12.01.

"Issuance Year" is the calendar year in which the Commencement Date occurs.

“Lease Term" means the Original Term and all Renewal Terms, but ending on the occurrence of
the earliest event specified in Section 3.02.

"Lessee" means the entity described as such on the front of this Agreement, its successors and
its assigns.

"Lessor" means the entity described as such on the front of this Agreement, its successors and its
assigns.

"Maximum Lease Term" means the Original Term and all Renewal Terms through the Renewal
Term including the last Rental Payment date set forth on the Payment Schedule.

"Net Proceeds" means the amount remaining from the gross proceeds of any insurance claim or
condemnation award after deducting all expenses (including attorneys' fees) incurred in the collection
of such claim or award.

"Original Term" means the period from the Commencement Date until the end of the fiscal year
of Lessee in effect at the Commencement Date.

"Payment Schedule" means the schedule of Rental Payments and Purchase Price set forth on
Exhibit A.

"Property" means the equipment, software, maintenance, warranty, service and similar items
being financed by this Agreement as described on the front of this Agreement, and all replacements,
substitutions, updates, upgrades, repairs, restorations, modifications, attachments, accessions, addi-
tions and improvements thereof or thereto, as applicable.

"Purchase Price" means the amount set forth on the Payment Schedule as the Purchase Price for
the Property.

“Renewal Terms" means the optional renewal terms of this Agreement, each having a duration
of one year and a term co extensive with Lessee's fiscal year.

"Rental Payment Period" means the period beginning on the day a Rental Payment is due and
ending the day before the next Rental Payment is due, The first Rental Payment Period shall begin on
the Commencement Date in all cases. If Rental Payment Periods are monthly, subsequent Rental
Payment Periods shall begin on the same day of each month after the Commencement Date. If Rental
Payment Periods are quarterly, subsequent Rental Payment Periods shall begin on the same day of
each third month after the Commencement Date. If Rental Payment Periods are semiannual, subse-
quent Rental Payment Periods shall begin on the same day of each sixth month after the
Commencement Date. If Rental Payment Periods are annual, subsequent Rental Payment Periods
shall begin on the anniversary of the Commencement Date in each year. If the Commencement Date
is the 29th, 30th, or 31st day of a month, any subsequent Rental Payment Period that would otherwise
begin on the 29th, 30th or 31st of a month that does not include such a date shall begin on the last day
of the month.

"Rental Payments" means the basic rental payments payable by Lessee pursuant to Section 4.01.

"State" means the state in which Lessee is located.

“Vendor" means the manufacturer or supplier of the Property as well as the agents or dealers of
the manufacturer or supplier of the Property, as listed on the front of this Agreement.

ARTICLE Il

Section 2.01. Representations and Covenants of Lessee. Lessee represents, warrants and
covenants for the benefit of Lessor as follows:

(a) Lessee is a municipal corporation and political subdivision duly organized and existing under
the constitution and laws of the State. Lessee will do or cause to be done all things to preserve and
keep in full force and effect its existence as a body corporate and politic. Lessee is a political subdivision
of the State within the meaning of Section 103(a) of the Code or a constituted authority authorized to
issue obligations on behalf of a state or local governmental unit within the meaning of the regulations
promulgated pursuant to said Section of the Code.

(b) Lessee is authorized under the constitution and laws of the State to enter into this Agreement
and the transaction contemplated hereby and to perform all of its obligations hereunder.

(c) Lessee has been duly authorized to execute and deliver this Agreement by proper action and
approval of its goveming body at a meeting duly called, regularly convened and attended throughout
by a requisite majority of the members thereof or by other appropriate official approval.

(d) This Agreement constitutes the legal, valid and binding obligation of the Lessee enforceable in
accordance with its terms, except to the extent limited by applicable bankruptcy, insolvency, reorgani-
zation or other laws affecting creditors' rights generally.

(e) 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 Commencement Date.

(f) Lessee has, in accordance with the requirements of law, fully budgeted and appropriated suffi-
cient funds for the current fiscal year to make the Rental Payments scheduled to come due during the
Original Term and to meet its other obligations for the Original Term, and such funds have not been
expended for other purposes.

(9) Lessee will do or cause to be done all things necessary to preserve and keep in full force and
effect its existence as a body corporate and politic.

(h) Lessee has complied with such public bidding requirements as may be applicable to this
Agreement and the acquisition by Lessee of the Property hereunder.

(i) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, public board or body, pending or threatened against or affecting the Lessee, nor to the best
knowledge of the Lessee is there any basis therefor, wherein an unfavorable decision, ruling or finding

would materially adversely affect the transactions contemplated by this Agreement or any other docu-
ment, agreement or certificate which is used or contemplated for use in the consummation of the trans-
actions contemplated by this Agreement or materially adversely affect the financial condition or prop-
erties of Lessee.

(i) Allauthorizations, consents and approvals of governmental bodies or agencies required in con-
nection with the execution and delivery by the Lessee of this Agreement or in connection with the car-
rying out by the Lessee of its obligations hereunder have been obtained.

(k) The entering into and performance of this Agreement or any other document or agreement
contemplated hereby to which the Lessee is or is to be a party will not violate any judgment, order, law
or regulation applicable to the Lessee or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security interest of other encumbrance on any assets of the Lessee
or the Property pursuant to any indenture, mortgage, deed of trust, bank loan or credit agreement or
other instrument to which the Lessee is a party or by which it or its assets may be bound, except as
herein provided.

(I) The Property is essential to the function of the Lessee or to the service Lessee provides to its
citizens. The Lessee has an immediate need for, and expects to make immediate use of, substantially
all the Property, which need is not temporary or expected to diminish in the foreseeable future. The
Property will be used by Lessee only for the purpose of performing one or more of Lessee's govern-
mental or proprietary functions consistent with the permissible scope of Lessee's authority and will not
be used in the trade or business of any other entity or person.

(m) Lessee will comply with all applicable provisions of the Code, including without limitation
Sections 103 and 148 thereof, and the applicable regulations of the United States Treasury Department
to maintain the exclusion of the interest components of Rental Payments from gross income for pur-
poses of federal income taxation.

(n) Lessee has never failed to appropriate or otherwise make available funds sufficient to pay rental
or other payments coming due under any lease purchase, installment sale or other similar agreement.

(0) All the costs of acquiring the Property, including amounts attributable to the financing of soft-
ware, maintenance, warranty and similar items, are consistently treated as Capital Expenditures by the
Lessee on its books and records. All proceeds of this Agreement will be used, directly or indirectly, to
finance Capital Expenditures or, to the extent permitted by law, de minimis expenditures for certain
specified purposes.

(p) Lessee has received written assurance from Vendor that with respect to the portion of the
Property being prepaid, the same maintenance, repair, extended warranty, updates or maintenance or
support services, as applicable, are regularly provided to nongovernmental persons on the same terms.

Section 2.02. Certification as to Arbitrage. Lessee hereby represents as follows:

(a) The estimated total costs of the Property will not be less than the total principal portion of the
Rental Payments.

(b) The Property has been ordered or is expected to be ordered within six months of the
Commencement Date, and the Property is expected to be delivered and installed, and the Vendor fully
paid, within one year of the Commencement Date.

(c) Lessee has not created or established, and does not expect to create or establish, any sinking
fund or other similar fund (i) that is reasonably expected to be used to pay the Rental Payments, or (ii)
that may be used solely to prevent a default in the payment of the Rental Payments.

(d) The Property has not been and is not expected to be sold or otherwise disposed of by Lessee,
either in whole or in major part, prior to the last maturity of the Rental Payments.

(e) To the best of our knowledge, information and belief, the above expectations are reasonable.

ARTICLE Ill

Section 3.01. Lease of Property. Lessor hereby demises, leases and lets the Property to Lessee,
and Lessee rents, leases and hires the Property from Lessor, in accordance with the provisions of this
Agreement, for the Lease Term. The Original Term of this Agreement shall commence on the
Commencement Date and shall terminate on the last day of Lessee's current fiscal year. The Lease
Term may be continued at the end of the Original Term or any Renewal Term for an additional Renewal
Term up to the Maximum Lease Term; provided, however, that 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 continued this Agreement for the next Renewal Term unless Lessee shall have termi-
nated this Agreement pursuant to Section 3.04 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 Payment Schedule.

Section 3.02. Termination of Lease Term. The Lease Term shall terminate upon the earliest of
any of the following events:

(a) the expiration of the Original Term or any Renewal Term and the nonrenewal of this Agreement
in the event of nonappropriation of funds pursuant to Section 3.04;

(b) the exercise by Lessee of the option to purchase the Property under Article X and payment of
the Purchase Price and all amounts payable in connection therewith;

(c) a default by Lessee and Lessor's election to terminate this Agreement under Article XII; or

(d) the payment by Lessee of all Rental Payments authorized or required to be paid by Lessee here-
under during the Maximum Lease Term.

Section 3.03. Continuation of Lease Term. Lessee currently intends, subject to Section 3.04, to
continue the Lease Term through the Original Term and all of the Renewal Terms and to pay the Rental
Payments hereunder. Lessee reasonably believes that legally available funds in an amount sufficient to
make all Rental Payments during the Original Term and each of the Renewal Terms can be obtained.
The responsible financial officer of Lessee shall do all things lawfully within his or her power to obtain
and maintain funds from which the Rental Payments may be made, including making provision for
such Rental Payments to the extent necessary in each proposed annual budget submitted for approval
in accordance with applicable procedures of Lessee and to exhaust all available reviews and appeals in
the event such portion of the budget is not approved. Notwithstanding the foregoing, the decision
whether or not to budget or appropriate funds or to extend this Agreement for any Renewal Term is
solely within the discretion of the then current governing body of Lessee.

Section 3.04. Nonappropriation. Lessee is obligated only to pay such Rental Payments under
this Agreement as may lawfully be made from funds budgeted and appropriated for that purpose during
Lessee's then current fiscal year. In the event sufficient funds shall not be appropriated or are not oth-
erwise legally available to pay the Rental Payments required to be paid in the next occurring Renewal
Term, as set forth in the Payment Schedule, this Agreement shall be deemed to be terminated at the
end of the then current Original Term or Renewal Term. Lessee agrees to deliver written notice to
Lessor of such termination at least 90 days prior to the end of the then current Original Term or Renewal
Term, but failure to give such notice shall not extend the Lease Term beyond such Original Term or
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Renewal Term. If this Agreement is terminated in accordance with this Section, Lessee’s rights to
the Property will simultaneously terminate and Lessee agrees, at Lessee's cost and expense, (a) to
immediately discontinue use of the Property, (b) to return to Lessor any portion of the Property con-
stituting tangible personal property, (c) to remove any intangible Property from Lessee’s property
and terminate access to and use of such Property, whether such Property is installed on premises
or accessed remotely or by internet connection and, as applicable, deliver or otherwise release the
same to Vendor at the location or locations specified by Vendor, and (d) within 30 days of any such
termination, to deliver a certificate to Lessor certifying that Lessee has complied with this sentence.

ARTICLE IV

Section 4.01. Rental Payments. Lessee shall pay Rental Payments exclusively from legally
available funds, in lawful money of the United States of America to Lessor on the dates and in the
amounts set forth on the Payment Schedule. Any Rental Payment not received on or before its due
date shall bear interest at the rate of 18% per annum or the maximum amount permitted by law,
whichever is less, from its due date. As set forth on the Payment Schedule, a portion of each Rental
Payment is paid as, and represents payment of, interest.

Section 4.02. Rental Payments to Constitute a Current Expense of Lessee. The obligation
of Lessee to pay Rental Payments hereunder shall constitute a current expense of Lessee, and does
not constitute a mandatory payment obligation of Lessee in any fiscal year beyond the then current
fiscal year of Lessee. Lessee's obligation hereunder shall not in any way be construed to be a debt
of Lessee in contravention of any applicable constitutional or statutory limitation or requirement con-
cerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a
pledge of the general credit, tax revenues, funds or moneys of Lessee.

Section 4.03. Rental Payments To Be Unconditional. EXCEPT AS PROVIDED IN SECTION
3.04, THE OBLIGATIONS OF LESSEE TO MAKE RENTAL PAYMENTS AND TO PERFORM AND
OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED HEREIN 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 PROPERTY TO BE DELIVERED OR INSTALLED, ANY DEFECTS, MALFUNC-
TIONS, BREAKDOWNS OR INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, CONDEMNA-
TION OR UNFORESEEN CIRCUMSTANCES.

ARTICLE V

Section 5.01. Delivery, Installation and Acceptance of the Property. Lessee shall (a) order
the Property, (b) cause any portion of the Property constituting tangible personal property to be
delivered and installed at the location specified on the front of this Agreement, (c) cause any intan-
gible Property to be accessible from Lessee’s computers, servers and other electronic equipment,
either by installing the software directly on premises or providing remote access thereto, and (d) pay
any and all delivery, installation and other costs in connection therewith. When the Property has
been delivered and installed or is otherwise accessible by the Lessee, Lessee shall immediately
accept the Property and evidence said acceptance by executing and delivering to Lessor an accept-
ance certificate acceptable to Lessor. After it has been installed, any portion of the Property consti-
tuting tangible personal property and any computers, servers and other electronic equipment using
intangible Property will not be moved from the location specified on the front of this Agreement with-
out Lessor's consent, which consent shall not be unreasonably withheld.

Section 5.02. Enjoyment of Property. Lessee shall peaceably and quietly have and hold and
enjoy the Property during the Lease Term, without suit, trouble or hindrance from Lessor, except as
otherwise expressly set forth in this Agreement.

Section 5.03. Right of Inspection. Lessor shall have the right at all reasonable times during
regular business hours to enter into and upon the property of Lessee for the purpose of inspecting
any portion of the Property constituting tangible personal property.

Section 5.04. Use and Maintenance of the Property. Lessee will not install, use, operate or
maintain the Property improperly, carelessly, in violation of any licensing or other agreement, or in
violation of any applicable law or in a manner contrary to that contemplated by this Agreement.
Lessee shall obtain all permits and licenses, if any, necessary for the installation, use, operation and
maintenance of the Property. In addition, Lessee shall comply in all respects with all applicable laws,
regulations and rulings of any legislative, executive, administrative or judicial body; 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 or rights
of Lessor under this Agreement. Lessee agrees that it will, at Lessee's own cost and expense, main-
tain, preserve and keep the Property in good repair, working order and condition and install all
updates, upgrades, improvements and additions to the Property made available to it by Vendor.
Lessor shall have no responsibility to maintain or repair or to provide or make updates, upgrades,
improvements or additions to the Property.

ARTICLE VI

Section 6.01. Title to the Property. During the Lease Term, title to the Property shall vest in
Lessee, subject to the provisions of this Agreement and any applicable license or other agreement.
Upon any termination of this Agreement pursuant to Sections 3.02(a) or Section 3.02(c), Lessee’s
title shall immediately and without any action by Lessee terminate. Upon any termination of the
Agreement pursuant to Sections 3.02(b) or 3.02(d), title to the Property shall be vested in Lessee,
free and clear of any claim by or through Lessor.

Section 6.02. UCC FILINGS. Lessee authorizes Lessor to file a financing statement with
respect to the Property.

ARTICLE VII

Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee shall
keep the Property free and clear of all liens, charges and encumbrances, except those created under
this Agreement. The parties to this Agreement contemplate that the Property will be used for a gov-
ernmental or proprietary purpose of Lessee and, therefore, that the Property will be exempt from all
property taxes and other similar charges. If the licensing, use, possession or acquisition of the
Property is found to be subject to taxation in any form, Lessee will pay all taxes and governmental
charges lawfully assessed or levied against or with respect to the Property. Lessee shall pay all utility
and other charges incurred in the use and maintenance of the Property. Lessee shall pay such taxes
and charges as the same become due; provided that, with respect to any such taxes and charges
that may lawfully be paid in installments over a period of years, Lessee shall be obligated to pay only
such installments that accrue during the Lease Term.

Section 7.02. Insurance. At its own expense, Lessee shall maintain (a) casualty insurance
insuring any portion of the Property constituting tangible personal property 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 anamount at least equal to the then appli-
cable Purchase Price of the Property, (b) liability insurance that protects Lessor from liability in all
events in form and amount satisfactory to Lessor, and (c) workers' compensation coverage as
required by the laws of the State; provided that, with Lessor's prior written consent, Lessee may self
insure against the risks described in clauses (a) and (b). Allinsurance proceeds from casualty losses
shall be payable as hereinafter provided. Lessee shall furnish to Lessor certificates evidencing such
coverage throughout the Lease Term, as applicable. All such casualty and liability insurance shall be
with insurers that are acceptable to Lessor, shall name Lessor as a loss payee and an additional
insured, respectively, and shall contain a provision to the effect that such insurance shall not be can-
celled or modified materially without first giving written notice thereof to Lessor at least ten days in
advance of such cancellation or modification. All such casualty insurance shall contain a provision
making any losses payable to Lessee and Lessor, as their respective interests may appear.

Section 7.03. Advances. In the event Lessee shall fail to maintain the insurance required by
this Agreement, pay the taxes or charges required to be paid by it under this Agreement or keep the
Property in good repair and operating condition, Lessor may, but shall be under no obligation to,
purchase the required policies of insurance and pay the cost of the premiums thereof, pay such taxes
and charges and maintain and repair the Property and pay the cost thereof. Allamounts so advanced
by Lessor shall become additional rent for the then current Original Term or Renewal Term. Lessee
agrees to pay such amounts with interest thereon from the date paid at the rate of 12% per annum
or the maximum permitted by law, whichever is less.

Section 7.04. Financial Information. Lessee will annually provide Lessor with current
financial statements, budgets, proofs of appropriation for the ensuing fiscal year and such other
financial information relating to the ability of Lessee to continue this Agreement as may be
requested by Lessor.

Section 7.05. Release and Indemnification. To the extent permitted by law, Lessee shall
indemnify, protect and hold harmless Lessor from and against any and all liability, obligations, loss-
es, claims and damages whatsoever, regardless of cause thereof, and expenses in connection there-
with (including, without limitation, counsel fees and expenses and any federal income tax and inter-
est and penalties connected therewith imposed on interest received) arising out of or as the result
of (a) the entering into this Agreement, (b) the ownership of any item of the Property, (c) the order-
ing, licensing, acquisition, use, operation, condition, purchase, delivery, rejection, storage or return
of any item of the Property, (d) any accident in connection with the licensing, operation, use, condi-
tion, possession, storage or return of any item of the Property resulting in damage to property or
injury or death to any person or (e) the breach of any covenant herein or any material misrepresen-
tation contained herein. The indemnification arising under this paragraph shall continue in full force
and effect notwithstanding the full payment of all obligations under this Agreement or the termination
of the Lease Term for any reason.

ARTICLE VIlI

Section 8.01. Risk of Loss. Lessee assumes, from and including the Commencement Date,
all risk of loss of or damage to the Property from any cause whatsoever. No such loss of or damage
to the Property nor defect therein nor unfitness or obsolescence thereof shall relieve Lessee of the
obligation to make Rental Payments or to perform any other obligation under this Agreement.

Section 8.02. Damage, Destruction, Unfitness for Use and Condemnation. If (a) any portion
of the Property constituting tangible personal property is destroyed, in whole or in part, or is dam-
aged by fire or other casualty or if any portion of the Property is otherwise rendered unfit for use by
any cause whatsoever, or (b) title to, or the temporary use of, any portion of the Property or the inter-
est of Lessee or Lessor in any portion of the Property shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person, firm or corporation acting under
governmental authority, Lessee and Lessor will cause the Net Proceeds to be applied to the prompt
replacement, repair or restoration of the Property, unless Lessee shall have exercised its option to
purchase Lessor’s interest in the Property pursuant to Article X. Any balance of the Net Proceeds
remaining after such replacement, repair or restoration of the Property has been completed shall be
paid to Lessee.

Section 8.03. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full
the cost of any replacement, repair or restoration referred to in Section 8.02, Lessee shall either (a)
complete such replacement, repair or restoration and pay any costs thereof in excess of the amount
of the Net Proceeds, or (b) purchase Lessor's interest in the Property pursuant to Article X. The
amount of the Net Proceeds, if any, remaining after completing such replacement, repair or restora-
tion or after purchasing the Property shall be retained by Lessee. If Lessee shall make any payments
pursuant to this Section, 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.

ARTICLE IX

Section 9.01. Disclaimer of Warranties. LESSOR MAKES NO WARRANTY OR REPRESEN-
TATION, EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY
OR FITNESS FOR PARTICULAR USE OR PURPOSE OF THE PROPERTY OR AGAINST INFRINGE-
MENT, OR ANY OTHER WARRANTY OR REPRESENTATION WITH RESPECT THERETO. IN NO
EVENT SHALL LESSOR BE LIABLE FOR ANY ACTUAL, INCIDENTAL, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR
THE EXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE OR MAINTENANCE OF ANY
PROPERTY PROVIDED FOR IN THIS AGREEMENT.

Section 9.02. Vendor's Warranties. Lessee may have rights under the contract evidencing
the purchase of the Property or licensing or other agreements; Lessee is advised to contact the
Vendor for a description of any such rights. Lessor hereby assigns to Lessee during the Lease Term
all rights under any licensing or other agreement and warranties, if any, running from Vendor to
Lessor included in or respecting the Property. Lessor hereby irrevocably appoints Lessee its agent
and attorney in fact during the Lease Term, so long as Lessee shall not be in default hereunder, to
assert from time to time whatever claims and rights (including without limitation warranties) related
to the Property that Lessor may have against the Vendor. Lessee's sole remedy for the breach of
any such licensing or other agreement, warranty, indemnification or representation shall be against
the Vendor, and not against Lessor. Any such matter shall not have any effect whatsoever on the
rights and obligations of Lessor with respect to this Agreement, including the right to receive full and
timely payments hereunder. Lessee expressly acknowledges that Lessor makes, and has made, no
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representations or warranties whatsoever as to the existence or availability of such agreements or
warranties by any Vendor.

ARTICLE X

Section 10.01. Purchase Option. Lessee shall have the option to purchase Lessor's interest in
all (but not less than all) of the Property, upon giving written notice to Lessor at least 60 (but not more
than 180) days before the date of purchase, at the following times and upon the following terms:

(@) On any Rental Payment Date, upon payment in full of the Rental Payments and all other
amounts then due hereunder plus the then applicable Purchase Price to Lessor; or

(b) If substantially all of the Property is substantially damaged, destroyed or otherwise rendered
unfit for use or is condemned, on the day Lessee specifies as the purchase date in Lessee's notice to
Lessor of its exercise of the purchase option, upon payment in full of the Rental Payments and all other
amounts then due hereunder plus (i) the Purchase Price designated on the Payment Schedule for such
purchase date if such purchase date is a Rental Payment Date or the Purchase Price for the immediately
preceding Rental Payment Date if such purchase date is not a Rental Payment Date, and (i) if such day
is not a Rental Payment Date, an amount equal to the portion of the interest component of the Rental
Payment scheduled to come due on the following Rental Payment Date accrued from the immediately
preceding Rental Payment Date to such purchase date, computed on the basis of a 360 day year of
twelve 30 day months.

Upon the exercise of the option to purchase set forth above, title to the Property shall be vested in
Lessee, free and clear of any claim by or through Lessor.

Section 10.02. Determination of Fair Purchase Price. Lessee and Lessor hereby agree and
determine that the Rental Payments hereunder during the Original Term and each Renewal Term rep-
resent the fair value of the use of the Property and that the amount required to exercise Lessee's option
to purchase Lessor’s interest in the Property pursuant to Section 10.01 represents, as of the end of the
Original Term or any Renewal Term, the fair purchase price of the Property. Lessee hereby determines
that the Rental Payments do not exceed a reasonable amount so as to place Lessee under a practical
economic compulsion to renew this Agreement or to exercise its option to purchase the Property here-
under. In making such determinations, Lessee and Lessor have given consideration to (a) the costs of
the Property, (b) the uses and purposes for which the Property will be employed by Lessee, (c) the
benefit to Lessee by reason of the acquisition and installation of the Property and the use of the Property
pursuant to the terms and provisions of this Agreement and any applicable licensing and other agree-
ments, and (d) Lessee's option to purchase Lessor’s interest in the Property.

ARTICLE XI

Section 11.01. Assignment by Lessor. Lessor's interest in, to and under this Agreement and the
Property may, without notice to or the consent of Lessee, be assigned and reassigned in whole or in
part to one or more assignees by Lessor. Lessee hereby appoints Municipal Registrar Services (the
"Registrar") as its agent for the purpose of maintaining a written record of each such assignment in form
necessary to comply with Section 149(a) of the Code. No such assignment shall be binding on Lessee
until the Registrar has received written notice from Lessor of the name and address of the assignee.
Lessee agrees to execute all documents, including chattel mortgages or financing statements that may
be reasonably requested by Lessor or any assignee to protect its interest in the Property and in this
Agreement. Lessee shall not have the right to and shall not assert against any assignee any claim,
counterclaim, defense, set-off or other right Lessee may from time to time have against Lessor.

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee's right, title and interest
in, to and under this Agreement and in the Property may be assigned or encumbered by Lessee for any
reason, except that Lessee may sublease all or part of the Property, to the extent, if any, permitted by
any applicable licensing and other agreements, if Lessee obtains the prior written consent of Lessor
and an opinion of nationally recognized counsel in the area of tax exempt municipal obligations satis-
factory to Lessor that such subleasing will not adversely affect the exclusion of the interest components
of the Rental Payments from gross income for federal income tax purposes. Any such sublease of all
or part of the Property shall be subject to this Agreement and the rights of the Lessor in, to and under
this Agreement and the Property.

ARTICLE XII

Section 12.01. Events of Default Defined. Subject to the provisions of Section 3.04, any of the
following shall be "Events of Default' under this Agreement:

(a) Failure by Lessee to pay any Rental Payment or other payment required to be paid hereunder
at the time specified herein;

(b) Any termination or suspension of any of Lessee’s rights under any licensing agreementinclud-
ed in the Property.

(c) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to
be observed or performed or to comply with any licensing or other agreement included in or respecting
the Property, other than as referred to in Section 12.01(a), for a period of 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, however, if the failure
stated in the notice cannot be corrected within the applicable period, Lessor will not unreasonably with-
hold its consent to an extension of such time if corrective action is instituted by Lessee within the appli-
cable period and diligently pursued until the default is corrected;

(d) Any statement, representation or warranty made by Lessee in or pursuant to this Agreement
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;

(e) Any provision of this Agreement shall at any time for any reason cease to be valid and binding
on Lessee, or shall be declared to be null and void, or the validity or enforceability thereof shall be con-
tested by Lessee or any governmental agency or authority if the loss of such provision would materially
adversely affect the rights or security of Lessor, or Lessee shall deny that it has any further liability or
obligation under this Agreement;

(f) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquida-
tor of Lessee, or of all or a substantial part of the assets of Lessee, (i) 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 or insolvency proceeding; or

(9) An order, judgment or decree shall be entered by any court of competent jurisdiction, approv-
ing a petition or appointing a receiver, trustee, custodian or liquidator of Lessee or of all or a substantial
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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 30 consecutive days.

Section 12.02. Remedies on Default. \Whenever any Event of Default exists, 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:

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

(b) Lessor may terminate this Agreement and hold Lessee liable for Rental Payments and other
amounts payable by Lessee hereunder to the end of the then current Original Term or Renewal Term,
and in such event, Lessee’s rights to the Property will simultaneously terminate and Lessee agrees, at
Lessee's cost and expense, (a) to immediately discontinue use of the Property, (b) to return to Lessor
any portion of the Property constituting tangible personal property, (c) to remove any intangible
Property from Lessee’s property and terminate access to and use of such Property, whether such
Property is installed on premises or accessed remotely or by internet connection and, as applicable,
deliver or otherwise release the same to Vendor at the location or locations specified by Vendor, and
(d) within 30 days of any such termination, to deliver a certificate to Lessor certifying that Lessee has
complied with this sentence. Lessor reserves the right to, and Lessee agrees that the Lessor or Vendor
may, upon termination of this Agreement, enter the premises where the Property is located or used to
retake possession of the Property or ensure compliance with the previous sentence.

(c) Lessor may take whatever other action at law or in equity may appear necessary or desirable
to enforce its rights as Lessor under this Agreement.

In addition, Lessee will remain liable for all covenants and indemnities under this Agreement and
for all legal fees and other costs and expenses, including court costs, incurred by Lessor with respect
to the enforcement of any of the remedies listed above or any other remedy available to Lessor. Lessor
may charge interest on all amounts due to it at the rate of 18% per annum or the maximum amount
permitted by law, whichever is less.

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 under this Agreement or 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 and 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 it shall not be necessary to give any notice, other than such notice as may
be required in this Article.

ARTICLE XIll

Section 13.01. Notices. All notices, certificates or other communications hereunder shall be suf-
ficiently given and shall be deemed given when delivered or mailed by registered mail, postage prepaid,
to the parties at the addresses on the front of this Agreement (or at such other address as either party
hereto shall designate in writing to the other for notices to such party), to any assignee at its address
as it appears on the registration books maintained by Lessee.

Section 13.02. Binding Effect. This Agreement 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 shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 13.04. Entire Agreement. This Agreement constitutes the entire agreement between
Lessor and Lessee.

Section 13.05. Amendments. This Agreement may be amended in writing by Lessor and Lessee.

Section 13.06. INTENTIONALLY OMITTED.

Section 13.07. Usury. The parties hereto agree that the charges in this Agreement shall not be
aviolation of usury or other law. Any such excess charge shall be applied in such order as to conform
this Agreement to such applicable law.

Section 13.08. Jury Trial Waiver. TO THE EXTENT PERMITTED BY LAW, LESSEE AGREES TO
WAIVE ITS RIGHT TO A TRIAL BY JURY.

Section 13.09. INTENTIONALLY OMITTED.

Section 13.10. Captions. The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or sections of
this Agreement.

Section 13.11. Applicable Law. This Agreement shall be governed by and construed in accor-
dance with the laws of the State.

Section 13.12. Role of Lessor. Lessor has not acted and will not act as a fiduciary for Lessee
or as Lessee’s agent or municipal advisor. Lessor has not and will not provide financial, legal, tax,
accounting or other advice to Lessee or to any financial advisor or placement agent engaged by
Lessee with respect to this Agreement. Lessee, its financial advisor, placement agent or municipal
advisor, if any, shall each seek and obtain its own financial, legal, tax, accounting and other advice
with respect to this Agreement from its own advisors (including as it relates to structure, timing,
terms and similar matters).

Section 13.13. Electronic Transactions. Lessor, in its sole discretion, may permit Lessee to elec-
tronically copy and/or deliver by telecopier or other electronic means of transmission an executed coun-
terpart of this Agreement, and any document, schedule, amendment, addendum, supplement or agree-
ment related hereto or executed in connection herewith, with the exception of the IRS Form 8038-G
which Lessee must execute using an original, manual signature (not e-Signature). By so copying and/or
delivering any such document, Lessee hereby represents and agrees (a) that such transmission con-
stitutes due delivery of such executed document, (b) that the counterpart of such executed document
as printed by the recipient, including Lessee’s signature thereon, shall be deemed to constitute an orig-
inal and shall be admissible in any court or other legal proceeding as an original, and (c) to deliver to
Lessor, promptly on request, such document bearing Lessee’s original “wet ink" signature; provided
that neither delivery nor failure to deliver the document bearing Lessee’s original "wet ink" signature
shall limit or modify the representations and agreements set forth in clauses (a) and (b). This
Agreement, including any document, schedule, amendment, addendum, supplement or agreement
related hereto or executed in connection herewith with the exception of the IRS Form 8038-G, may be
executed in counterparts and any facsimile, photographic or other electronic transmission and/or elec-
tronic signing of the Agreement by the Lessee when manually countersigned by Lessor or attached to
Lessor’s original signature counterpart and/or in Lessor's possession shall constitute the sole original
chattel paper as defined in the UCC for all purposes and will be admissible as legal evidence thereof. At
Lessor’s option, Lessor may require a manual signature.
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CERTIFICATE OF INCUMBENCY AND AUTHORITY

The undersigned, being a knowledgeable and authorized agent of
The Mayor and Council of Rockville (“Obligor”), does hereby certify that:

1. He or she is the duly elected, qualified and acting in a position as indicated by the undersigned’s title.

2. Set forth below are the names and genuine signatures of individuals (“Authorized Officers”) who hold the offices set forth opposite their
respective names.

3. Each of the Authorized Officers is legally authorized to enter into any and all agreements with

Cisco Systems Capital Corporation (“Lender”) on behalf of Obligor.
NAME TITLE SIGNATURE
IN WITNESS WHEREQF, the undersigned has hereunto set his or her hand this __ day of , 20

YOU AGREE THAT A FACSIMILE COPY OF THIS DOCUMENT WITH FACSIMILE SIGNATURES MAY BE TREATED AS AN ORIGINAL AND WILL
BE ADMISSIBLE AS EVIDENCE IN A COURT OF LAW.

Obligor The Mayor and Council of Rockville

Signature X

Print Name

OBLIGOR

Title

Date

(THIS SIGNATURE IS TO BE EXECUTED BY A PERSON OTHER THAN THE PERSON OR PERSONS
(CO MPANY S EAL) THAT SIGNED IN SECTION 3 ABOVE. THIS MAY BE THE CITY CLERK OR BOARD SECRETARY/BOARD CLERK)

©2020 All Rights Reserved. Printed in the U.S.A. 16PFDOC274v1 12/20
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ESSENTIAL USE QUESTIONNAIRE

Lessee Contact Name / Position: Phone Number:

1) Please clarify legal name of proposed lesseg? The Mayor and Council of Rockville

2) s any equipment to be leased replacing any existing equipment? (If No, proceed to question 3).........................cooiiina.. 0 Yes [ No
What percentage of the equipment to be leased is replacement? - %
How long was the existing equipment in use? [11-3yrs [13-5yrs LI5+yrs

Why is the existing equipment being replaced?

3) For what purpose is the equipment being acquired? (Provide detail as to which department(s) and the expected use of the equipment)

4) Was the equipment/lease placed for competitive Did? ... ... .. o 0 Yes [ No

If No, why was a bid not required?

[ Covered under state contract (Contract name and # )

[0 Size of transaction does not require competitive bid (What documentation )

[0 Transaction exempt from bidding process pursuant to current statutes (statute # )
(Please attach copy of statute if available)

1 Other

5) What is the source of funds for repayment of this obligation?
[0 Local Property Taxes
[ State Unrestricted Revenues
[] Federal Financial Assistance

(1 Chapter | (1 Chapter Il (1 Other
1 Other
6) Are the funds to be used for repayment of this obligation appropriated and encumbered in an approved budget? .............................. 7 Yes [ No

If No, why is the obligation not included in an approved budget?

7) Why do you expect funds to continue to be appropriated in the future for repayment of this obligation?

To the best of your knowledge, have you ever non-appropriated funds inthe past? . ... (1 Yes [ No

If Yes, please provide details

8) What is required on the Invoice for prompt payment?

Completed By:
Signature: Date:
Print Name: Phone:

©2010 All Rights Reserved. Printed in the U.S.A. 10PFDOC174 11/10
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EXHIBIT A LEASE PURCHASE AGREEMENT

Payment Schedule

LESSOR: Cisco Systems Capital Corporation

LESSEE: The Mayor and Council of Rockville
LEASE NUMBER: 500-50707166

LEASE DATE: _ November 4 2025
Rental Payment Number Rental Payment Due Date Rental Payment Interest Portion Principal Portion Balance Purchase Price
Loan 12/0172025 $1,918,566.90
1 01/01/2026 $274,080.98 $0.00 $274,080.98 $1,644,485.92 $1,677,375.64
2 01/01/2027 $274,080.98 (30.01) $274,080.99 $1,370,404.93 $1,397,813.03
3 01/01/2028 $274,080.98 (30.01) $274,080.99 $1,096,323.94 $1,118,250.42
4 01/01/2029 $274,080.98 (%0.01) $274,080.99 $822,242.95 $838,687.81
5 01/01/2030 $274,080.98 (%0.01) $274,080.99 $548,161.96 $559,125.20
6 01/01/2031 $274,080.98 $0.00 $274,080.98 $274,080.98 $279,562.60
7 01/01/2032 $274,080.98 $0.00 $274,080.98 $0.00 $0.00
Grand Totals $1,918,566.86 (30.04) $1,918,566.90
Sales tax of is included in the financed amount shown above.
Lessee acknowledges that the amount financed by Lessor is $1,628,345.50 and that such amount, net of any advance payments, is the issue price for
Federal Income Tax purposes. The yield for this schedule for Federal Income Tax purposes is 5.529%. Such issue price and yield will be stated in the
applicable IRS Form 8038-G.The dates, interest rate and resulting payments contained in the above amortization schedule are estimated based on the
expected transaction funding timeframe. Lessor will make reasonable efforts to maintain the rate and payments presented herein. However, the rate may
need to be adjusted prior to closing due to change in law or market conditions. In the event that market interest rates increase prior to the date of closing,
the interest rate will be revised to reflect adjustments to the Lender's actual cost of funds due to financial market and legal changes incurred since the date
of this documentation. This revision may result in an increase in the resulting payment amounts. If such revisions are deemed necessary by Lessor (it its
sole discretion), it is understood and agreed by Lessee that a revised amortization schedule reflecting these changes will be executed prior to closing.
Lessee Signature: Date:
Print Name: Title:
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Cisco Systems Capital Corporation

[J  Check here if your billing or Equipment Location has changed or is incorrect.

Please note changes on the reveres side.

Payment sent without a copy of this invoice may be subject to a delay in processing.

> Please do not send correspondence to this address.
> Send payment for this Invoice to:
Cisco Systems Capital Corporation
REF# 500-50707166

1111 OLD EAGLE SCHOOL ROAD
WAYNE, PA 19087
> All future payments must be paid to the following Lockbox:

Cisco Systems Capital Corporation
PO Box 825736
Philadelphia, PA 19182-5736

INVOIGE

CUSTOMER SERVICE 800-935-9439

INVOICE #: 500-50707166
REFERENGE #: 500-50707166
CUSTOMER #: 500-50707166
DUE DATE: January 1, 2026
TOTAL DUE: _$274,080.98

INVOICE DATE INVOICE # REFERENCE # CUSTOMER
November 4, 2025 | 500-50707166 500-50707166 500-50707166
P.0. NUMBER EQUIPMENT DESCRIPTION
SEE BELOW

EQUIPMENT LOCATION

111 Maryland Ave, Rockville, MD 20850

EQUIPMENT DESCRIPTION DUE DATE PAYMENT AMOUNT
See Disys Solutions Inc quote CISCO17388E dated July 22, 2025. January 1, 2026 $274,080.98
TOTAL $274,080.98

FOR PROPER CREDIT, PLEASE SUBMIT A COPY OF THIS INVOICE WITH PAYMENT.

©?2017 All Rights Reserved. Printed in the U.S.A. 11PFDOC194v2 5/17
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ESCROW AGREEMENT

This  ESCROW  AGREEMENT  (the  “Escrow  Agreement”), dated as of MNovember4 2025 and entered into among
Cisco Systems Capital Corporation . a NV limited liability company (“Lessor”),
The Mayor and Council of Rockville , apublic body corporate and politic existing under the lawsof MD_ (“Lessee”),

and UMB Bank, n.a., a national banking corporation, as escrow agent (“Escrow Agent”).

Name of Acquisition Fund: “_The Mayor and Council of Rockville

Equipment Acquisition Fund Account No.:

Amount of Deposit into the Acquisition Fund: $1,918,566.90 + $500.00 Escrow Fee Paid by Lessor

TERMS AND CONDITIONS

1.

This Escrow Agreement relates to and is hereby made a part of Lease Purchase Agreement dated as of _November 4 ,2R5  (the “Agreement”),
between Lessor and Lessee.

Except as otherwise defined herein, all terms defined in the Agreement shall have the same meaning for the purposes of this Escrow Agreement as in the Agreement.

Lessor, Lessee and Escrow Agent agree that Escrow Agent will act as sole Escrow Agent under the Agreement and this Escrow Agreement, in accordance with the terms and con-
ditions set forth in this Escrow Agreement. Escrow Agent shall not be deemed to be a party to the Agreement, and this Escrow Agreement shall be deemed to constitute the entire
agreement between Lessor and Lessee and Escrow Agent.

There is hereby established in the custody of Escrow Agent a special trust fund designated as set forth above (the “Acquisition Fund”) to be held and administered by Escrow
Agent in trust for the benefit of Lessor and Lessee in accordance with this Escrow Agreement. Lessee hereby grants to Lessor a security interest in the cash and negotiable
instruments from time to time comprising the Acquisition Fund (the “Security Interest”). To the limited extent required to perfect the Security Interest, Lessor hereby appoints
Escrow Agent as its security agent, and Escrow Agent accepts the appointment as security agent and agrees to hold physical possession of such cash and negotiable instru-
ments on behalf of Lessor.

Lessor shall deposit in the Acquisition Fund the amount specified above. Moneys held by Escrow Agent hereunder shall be invested and reinvested by Escrow Agent upon written
direction of an authorized representative of Lessee in Qualified Investments (as hereinafter defined) maturing or subject to redemption at the option of the holder thereof prior to
the date on which it is expected that such funds will be needed. Escrow Agent may act as purchaser or agent in the making or disposing of any investment. Escrow Agent shall
have no obligation to invest or reinvest moneys if deposited with Escrow Agent after 11:00 a.m. (E.S.T.) on such day of deposit. Instructions received after 11:00 a.m. (E.S.T.)
will be treated as if received on the following business day. Escrow Agent shall have no responsibility for any investment losses resulting from the investment, reinvestment or lig-
uidation of funds held in the Acquisition Fund. Any interest or other income received on such investment and reinvestment of such funds shall become part of the Acquisition
Fund and any losses incurred on such investment and reinvestment of such funds shall be debited against the Acquisition Fund. If the authorized representative of Lessee does
not provide the Escrow Agent with written instructions directing the investment or reinvestment of such funds, the Escrow Agent may invest such funds in money market funds
of a type described in Section 6(a)(iv) or Section 6(b)(vi) as appropriate until the Escrow Agent has received appropriate written instructions from the authorized representative.
Itis agreed and understood that the entity serving as Escrow Agent may earn fees associated with the investments described herein in accordance with the terms of such invest-
ments. Notwithstanding the foregoing, Escrow Agent shall have the power to sell or liquidate the foregoing investments whenever Escrow Agent shall be required to pay or disburse
all or any portion of the funds held hereunder pursuant to the provisions hereof. In no event shall Escrow Agent be deemed an investment manager or adviser in respect of any
selection of investments hereunder.

“Qualified Investments” shall be defined for purposes of this Escrow Agreement as follows:

(@) Foran Agreement not qualified for the arbitrage rebate exception for small governmental units under Section 148(f)(4)(C) of the Code, “Qualified Investments” means, to the
extent the same are at the time legal for investment of the funds being invested: (i) United States Treasury Bills or United States Treasury Notes traded on an open market
orissued directly by the United States at a yield not exceeding 5.529 % per annum, (i) United States Treasury Obligations State and Local Government Series time deposit
securities with a yield not exceeding 5529 % per annum, (iii) obligations the interest of which is not includable in the gross income of the owner thereof for federal income
tax purposes under Section 103 of the Code and which are rated AA or better by Standard & Poor’s Corporation or Aa or better by Moody’s Investors Service, Inc., (iv) shares
of qualified regulated investment companies which distribute exempt interest dividends within the meaning of Section 852 of the Code and which are rated AA or better by
Standard & Poor’s Corporation or Aa or better by Moody’s Investors Service, Inc. (tax exempt mutual funds), or (v) United States Treasury Obligations ~ State and Local
Government Series demand deposit securities.

(b) For an Agreement qualified for the arbitrage rebate exception for small governmental units under Section 148(f)(4)(C) of the Code, “Qualified Investments” means to the
extent the same are at the time legal for investment of the funds being invested: (i) direct general obligations of the United States of America; (ii) obligations the timely payment
of the principal of and interest on which is fully and unconditionally guaranteed by the United States of America; (iii) general obligations of the agencies and instrumentalities
of the United States of America acceptable to Lessor; (iv) certificates of deposit, time deposits or demand deposits with any bank or savings institution including Escrow
Agent or any affiliate thereof, provided that such certificates of deposit, time deposits or demand deposits, if not insured by the Federal Deposit Insurance Corporation or the
Federal Savings and Loan Insurance Corporation, are fully secured by obligations described in (i), (ii) or (iii) above; (v) repurchase agreements with any state or national bank
or trust company, including Escrow Agent or any affiliate thereof, that are secured by obligations of the type described in (i), (ii) or (iii) above, provided that such collateral
is free and clear of claims of third parties and that Escrow Agent or a third party acting solely as agent for Escrow Agent has possession of such collateral and a perfected
first security interest in such collateral; or (vi) shares of money market funds which are registered under the Investment Act of 1940, as amended, and which are rated AAA
by Standard & Poor’s Corporation or Aaa by Moody’s Investors Service, Inc.

Moneys in the Acquisition Fund shall be used to pay for the cost of acquisition of the Equipment listed in the Agreement. Payment shall be made from the Acquisition Fund for
the cost of acquisition of part or all of said Equipment listed in the Agreement upon presentation to Escrow Agent of one or more properly executed Payment Request and
Acceptance Certificates, a form of which is attached as Exhibit A, executed by Lessee and approved for payment by Lessor, together with an invoice for the cost of the acquisition
of said Equipment for which payment is requested and a written approval by Lessor of the Vendor be paid.

The Acquisition Fund shall terminate upon the occurrence of the earlier of (a) the presentation of a proper Payment Request and Acceptance Certificate, with the portion thereof
designated “Final Acceptance Certificate”, properly executed by Lessee, or (b) the presentation of written notification by Lessor, or, if Lessor shall have assigned its interest under
the Agreement, then the assignees or subassignees of all of Lessor’s interest under the Agreement or an Agent on their behalf, that an Event of Default has occurred or that Lessee
has terminated the Agreement pursuant to Section 3.04 of the Agreement. Upon termination as described in clause (a) of this paragraph, any amount remaining in the Acquisition
Fund shall be used to prepay the principal component of Rental Payments unless Lessor directs that payment of such amount be made in such other manner directed by Lessor
that, in the opinion of nationally recognized counsel in the area of tax exempt municipal obligations satisfactory to Lessor, will not adversely affect the exclusion of the interest
components of Rental Payments from gross income for federal income tax purposes. If any such amount is used to prepay principal, the Exhibit A of Rental Payments appearing
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12.

13.
14.

in the Agreement shall be revised accordingly as specified by Lessor. Upon termination as described in clause (b) of this paragraph, any amount remaining in the Acquisition
Fund shall immediately be paid to Lessor or to any assignees or subassignees of Lessor’s interest in this Escrow Agreement.

Escrow Agent may at any time resign by giving at least 30 days written notice to Lessee and Lessor, but such resignation shall not take effect until the appointment of a suc-
cessor Escrow Agent. The substitution of another bank or trust company to act as Escrow Agent under this Escrow Agreement may occur by written agreement of Lessor
and Lessee. In addition, Escrow Agent may be removed at any time, with or without cause, by an instrument in writing executed by Lessor and Lessee. In the event of any
resignation or removal of Escrow Agent, a successor Escrow Agent shall be appointed by an instrument in writing executed by Lessor and Lessee. Such successor Escrow
Agent shall indicate its acceptance of such appointment by an instrument in writing delivered to Lessor, Lessee and the predecessor Escrow Agent. Thereupon such suc-
cessor Escrow Agent shall, without any further act or deed, be fully vested with all the trusts, powers, rights, duties and obligations of Escrow Agent under this Escrow
Agreement and the predecessor Escrow Agent shall deliver all moneys and securities held by it under this Escrow Agreement to such successor Escrow Agent.

Escrow Agent incurs no liability to make any disbursements pursuant to the Escrow Agreement except from funds held in the Acquisition Fund. Escrow Agent makes
no representations or warranties as to the title to any Equipment listed in the Agreement or as to the performance of any obligations of Lessor or Lessee. Escrow
Agent may consult legal counsel in the event of any dispute or question as to the construction of any provisions hereof or its duties hereunder, and it shall incur no
liability and shall be fully protected in acting in accordance with the opinion or instructions of such counsel. Lessee agrees to indemnify Escrow Agent for, and to
hold it harmless against, any loss, liability or expense incurred in connection herewith without gross negligence or willful misconduct on the part of Escrow Agent,
including without limitation legal or other fees arising out of or in connection with its entering into this Escrow Agreement and carrying out its duties hereunder,
including without limitation the costs and expenses of defending itself against any claim of liability in the premises or any action for interpleader. Escrow Agent
shall be under no obligation to institute or defend any action, suit, or legal proceeding in connection herewith, unless first indemnified and held harmless to its sat-
isfaction in accordance with the foregoing, except that Escrow Agent shall not be indemnified against any loss, liability or expense arising out of its own gross neg-
ligence or willful misconduct. Such indemnity shall survive the termination or discharge of this Escrow Agreement or resignation of Escrow Agent.

This Escrow Agreement shall be governed by and construed in accordance with the laws of the State in which Escrow Agent is located.

In the event any provision of this Escrow Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

This Escrow Agreement may not be amended except by a written instrument executed by Lessor, Lessee and Escrow Agent.

This Escrow Agreement may be executed in several counterparts, each of which so executed shall be an original. Copies, telecopies, facsimiles, electronic files and other
reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any
claim, action or suit in the appropriate court of law.

Escrow Agent shall be entitled to fees and expenses for its regular services as Escrow Agent as agreed to in writing with the [Lessor/Lessee]. Escrow Agent is entitled to
fees for extraordinary services and reimbursement of any out-of-pocket and extraordinary costs and expenses, including, but not limited to, attorneys’ fees. Escrow Agent
shall have a first lien upon the Acquisition Fund for the purpose of paying its fees and expenses. All of Escrow Agent’s compensation, costs and expenses shall be paid by
[Lessee/Lessor].

The parties hereto agree that, for tax reporting purposes, all interest or other income, if any, attributable to the funds held by Escrow Agent pursuant to this Escrow Agreement
shall be allocable to Lessee. Lessor and Lessee agree to provide Escrow Agent completed Forms W-9 and other forms and documents that Escrow Agent may reasonably
request (collectively, “Tax Reporting Documentation”) at the time of execution of this Escrow Agreement and any information reasonably requested by Escrow Agent to com-
ply with the USA Patriot Act of 2001, as amended from time to time. Additionally, the parties shall complete the Incumbency Certificate attached to this Escrow Agreement
and provide it to Escrow Agent upon the execution of this Escrow Agreement. The parties hereto understand that if such Tax Reporting Documentation is not so certified to
Escrow Agent, Escrow Agent may be required by the Internal Revenue Code, as it may be amended from time to time, to withhold a portion of any interest or other income
earned on the investment of monies or other property held by Escrow Agent pursuant to this Escrow Agreement.

IN WITNESS WHEREOF, Lessor, Lessee and Escrow Agent have caused this Escrow Agreement to be executed by their duly authorized representatives, all as of the
day of ,20

Lessor Cisco Systems Capital Corporation

Signature

Print Name

LESSOR
SIGNATURE

Title

wssee_1he Mayor and Council of Rockville

Signature

LESSEE
SIGNATURE

Print Name

Title

Escrow Agent UMB BANK, n.a.

Signature

Print Name

ESCROW AGENT
SIGNATURE

Title

o
N

=}
@
N
=8
o
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AMENDMENT TO ESCROW AGREEMENT

This Amendment to that certain Escrow Agreement (together with all Exhibits and this Amendment, the “Escrow Agreement”)
dated as of November 4, 2025, between Cisco Systems Capital Corporation (together with its successors and assigns,
"Lessor"), The Mayor and Council of Rockville (together with its successors and assigns, "Lessee"), and UMB Bank, N.A.
(together with its successors and assigns, "Escrow Agent"), is incorporated in and is hereby made a part of the Escrow
Agreement.

Lessor and Lessee hereby agree that capitalized terms used herein and not otherwise defined herein shall have the terms
izsrig:nigntg such terms in the Escrow Agreement and that the following changes and additions are hereby made to the

The parties, intending to be legally bound, agree that the Escrow Agreement shall be amended as follows:

1. Section 11 is amended to read: “This Escrow Agreement shall be governed by and construed in accordance with
the laws of the State of Maryland.”

Except as specifically set forth in this Amendment, all terms and conditions contained in the Escrow Agreement remain in full
force and effect and are hereby ratified and confirmed.

LESSOR: Cisco Systems Capital Corporation

BY: X
AUTHORIZED SIGNATURE
BY:
PRINTED NAME AND TITLE
DATE:

LESSEE: The Mayor and Council of Rockville

BY: X
AUTHORIZED SIGNATURE
BY:
PRINTED NAME AND TITLE
DATE:

ESCROW AGENT: UMB Bank, N.A.

BY: X

AUTHORIZED SIGNATURE

BY:

PRINTED NAME AND TITLE

DATE:




INCUMBENCY CERTIFICATE

The undersigned, a duly authorized representative of The Mayorand Council of Rockville (hereinafter
“Lessee”), in  connection  with  the  Escrow  Agreement dated contemporaneously  herewith by and among
Cisco Systems Capital Corporation , and UMB Bank, n.a. (hereinafter the “Escrow Agreement”), HEREBY CERTI-

FIES that the persons whose names, titles and signatures appear below are duly qualified and acting representatives of Lessee on the date hereof. Each
holds the office set forth beside his\her name, and the signature appearing opposite his\her name is the genuine signature of such representative. Each
is authorized to act on behalf of Lessee with respect to all matters requiring the direction, consent or other action of Lessee as set forth in the Escrow
Agreement. UMB Bank, n.a. is entitled to rely on this certification until receipt of written notice to the contrary.

NAME TITLE SIGNATURE

IN WITNESS WHEREOQF, the undersigned has executed this Certificate for and on behalf of Lessee on this __ day of
, 20

Lessee _The Mayor and Council of Rockville

Signature

Print Name

LESSEE
SIGNATURE

Title

(THIS SIGNATURE IS TO BE EXECUTED BY A PERSON OTHER THAN THE PERSON OR PERSONS
THAT SIGNED IN SECTION 3 ABOVE.)
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PAYMENT REQUEST AND ACCEPTANCE CERTIFICATE FORM

To:  UMB Bank, n.a.
1010 Grand, 4th Floor
Kansas City, Missouri 64106

and Cisco Systems Capital Corporation
1111 Old Eagle School Road
Wayne, PA 19087

Re:  The Mayor and Council of Rockville Equipment Acquisition Fund No. estab-
lished by the Escrow Agreement, dated as of _ November4 , 2025 (the “Escrow Agreement”), among
Cisco Systems Capital Corporation (“Lessor”),

The Mayor and Council of Rockville (“Lessee”)

and UMB Bank, n.a., as Escrow Agent (the “Escrow Agent”)

Ladies and Gentlemen:

Escrow Agent is hereby requested to pay from the Acquisition Fund to the person or corporation designated below as Payee, the sum set forth below in payment
of a portion or all of the cost of the acquisition of the equipment described below. The amount shown below is due and payable under the invoice of the Payee attached
hereto with respect to the cost of the acquisition of the equipment and has not formed the basis of any prior request for payment. The equipment described below is part

or all of the “Equipment” that is listed in the Lease Purchase Agreement (the “Agreement”) described in the Escrow Agreement.

Quantity Serial Number Item

Amount

EQUIPMENT
INFORMATION

Full Legal Name

Billing Address Phone Number

PAYEE

City State Zip Code

Lessee hereby certifies and represents to and agrees with Lessor and Escrow Agent as follows:

1. The Equipment described above has been delivered, installed and accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of said equipment as it deems necessary and appropriate and hereby acknowledges that it accepts said

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 such term is defined in the Agreement)

exists at the date hereof.

Dated: , 20

essee 1 he Mayor and Council of Rockville Lessor _Cisco Systems Capital Corporation

= =
w . o .
i 2| Signature © 2| Signature
A= D=
—1 5| Print Name —1¢5 | Print Name
] 7]
Title Title
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FINAL ACCEPTANCE CERTIFICATE v

THIS CERTIFICATE IS TO BE EXECUTED ONLY WHEN ALL EQUIPMENT HAS BEEN ACCEPTED.

The undersigned hereby certifies that the equipment described above, together with the equipment described in and accepted by Payment Request and Acceptance
Certificates previously filed by Lessee with Escrow Agent and Lessor pursuant to the Escrow Agreement, constitutes all of the Equipment.

Lessee . The Mayor and Council of Rockville

Signature

LESSEE
SIGNATURE

Print Name

Title
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BILLING INFORMATION
PLEASE COMPLETE THIS FORM AND RETURN WITH DOCUMENTS

In order for _Cisco Systems Capital Corporation to properly bill and credit your account, it is necessary that you
complete this form and return it with the signed documents.

Billing Name: _The Mayor and Council of Rockville

If you would like your invoices emailed to you in place of regular mail, please provide an email address(es) below:

*YOUR INVOICES WILL BE EMAILED FROM INVOICEDELIVERY@PAYEREXPRESS.COM
Subject line will read: Your Lease Direct Invoice is ready to view online!

Billing Address:

Attention:

Telephone Number:

FEDERAL TAX ID#:
Lease/Contract Signer Name: Date of Birth (only provide if requested)
SPECIAL INSTRUCTIONS
Do you require a Purchase Order Number on the invoice? If yes, please provide PO# . (JYES [INO
Is a new purchase order required for each new fiscal period? 1VYES _INO
If yes, provide month/year PO expires
Are you sales tax exempt? If yes, please attach a copy of exempt certificate or direct pay permit. IYES _INO
Do you require any special information to establish a vendor number for Cisco Systems Capital Corporation ? LIYES [INO

If yes, please advise:

Additional Comments:

CONTACT INFORMATION AND QUESTIONNAIRE FOR FORM 8038-G FILINGS
(required for all State and Local Government transactions)

Contact Name:
Title:
Contact Address:

Contact Telephone Number:

Email Address:

Written Tax Compliance Procedures

The IRS Form 8038-G asks specific questions about whether written procedures exist with regard to compliance with the federal tax requirements for tax-exempt obligations.
Please answer the following questions to help us complete the form correctly prior to your signature. Please note that your answers to these questions will not impact the terms
or conditions of the subject transaction:

1. Hasthe Lessee established written procedures designed to monitor compliance with federal tax restrictions for the term of the lease? Among other matters, the written
procedures should identify a particular individual within Lessee’s organization to monitor compliance with the federal tax requirements related to use of the financed
assets and describe actions to be taken in the event failure to comply with federal tax restrictions is contemplated or discovered.

YES 1 NO [ [If YES, please attach/provide a copy.

Answer the following question only if proceeds of the current financing will be funded to an ESCROW Account.
The IRS Form 8038-G asks specific questions about written procedures to monitor the yield on the investment of gross proceeds of tax-exempt obligations and, as necessary,
make payments of arbitrage rebate earned to the United States.

2. Hasthe Lessee established written procedures to monitor the yield on the investment of proceeds of the Lease on deposit in an escrow account or similar fund prior to
being spent and to ensure that any positive arbitrage rebate earned is paid to the United States?

YES ] NO [ IfYES, please attach/provide a copy.

If you have further questions, please consult your regular bond or legal counsel.

©2020 All Rights Reserved. Printed in the U.S.A. 08PFDOC086v10 2/20

08PFDOCO086v10



- 8038=G | Information Return for Tax-Exempt Governmental Bonds

> .
(Rev. October 2021) Under Internal Revenue Code section 149(e)

» See separate instructions. OMB No. 1545-0047
Department of the Treasury Caution: If the issue price is under $100,000, use Form 8038-GC.
Internal Revenue Service » Go to www.irs.gov/F8038G for instructions and the latest informati
Reporting Authority /()heck box/if AmendycLReturn > [
Issuer’s name Issuer’s poner ideptificatisn number (EIN)
10.9.0.9.9.0.9.9.0.0.9.9.9.9.9.9.9.9.99.0.9990.90.990.0.9909.900900909990999090990000000000000004 < XXX XXX
3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions) 3b elephone number of other pegdon shown on 3a
XXXXHKXHKXXXHXXXKIKXHKXHKXEKIKEXKIXHKIHKXIXIXXXKXKXHKXHXXEKEXKXKXHIXHKXXXXKXXXX HXXXXXXXXXRKXXXXXX
4 Number and street (or P.O. box if mail is not delivered to street address) Room/suite 5 Repor‘cWFor IRS U% /
XHXXXXXIHIHKKIXIXXXKHKKKEIXXXXXKXX ,XXXZ(XX 34 |
6 City, town, or post office, state, and ZIP code < 7 Date of issue -
XXXXXXXXXX XXX XX XXX XXXXXXXXX: XXXXXXXXX XXXXXXXXXX

N
8 Name of issue CUSIP number
10,0.9.0.0.0.9.9,:0.9.9.0.0.0.0.9.9.9.9.9.909900.9.9.9.900000990999.00000099000009909.904 X XXXXXXXXXX%X XX

10a Name and title of officer or other employee of the issuer whom the IRS may call fg'more inform.

$:9.:9.9.9.9.9.9.9.9.9.0.9.0.9.9.9.0.0.9.9.9.9.9.9.9.9.9.99.9.0.0.9.0.9.979.9.9.9.9.0.9.9.9.9.0.9.4
Part i Type of Issue (Enter the issue price.) See tie instructions and attach $chedu

11 Education . 11 i
12  Health and hospltal 1 N\N\N\N\N\ CC
13  Transportation 3 "o C\,
14  Public safety . . 14 s aoag
15  Environment (including sewage bonds) 15 [ CC
16 Housing 16 RARRRARRRX CC
17 Utilities . 17 [O75OPORES D0
18 Other. Describe b N\ > " , y 18 [ o
19a If bonds are TANs of R Ns, cheexkonly bex 19a [l A
b If bonds are BANs, check only’box 19k . . > [
20 If bonds are in the form of @&lease or instaiige sale checkbox . > [
o Description of Bgnds. Complete fo?’t»h&enhre\g,shgfor which ﬂ“ﬂﬁ form s belng filed.
(c) Stated re: ption (d) Weighted .
(a) Final maturity date L (b) Iss| e pricet mat)M¥ / average maturity (e) Yield
2 POYRRLO0E 2% 3 0000000022 L 1000006000000000¢ %
Pa Usé }}Frqceeds 0 SSUE (i i erwrlf&s d‘ scoun %)
22 22 AVAVAVAVAVAVAVAVAVAVER VAV A
23 : 23 | oot
24 24 NINLNLNLNSLNINSINL _NINL PR AR
25 25 [AAARRRRRAR
26 26 | o siss s
ININININININININ AN
INZN7\N7\7\7\7\7\"7\7\
VAVAVAVAVAVAVAVANY AV AN
30 Nonrefunging proceedls of the issue ( traCling 29 from line 23 and enter amount here) . . . 30 [TOOAAARR CC
CEVAYA  Dé<scription of Refunded Bonds. Complete this part only for refunding bonds. PAPAIARARI TN
3 Enterthe remaining weighted average Waturity of the tax-exempt bonds to be refunded . | 2 years
3 Enter thetémaining Weighted\average maturity of the taxable bonds to be refunded . > years
FAYV\V.V.V,V,v,vav v e
33  Enter the last date on whidh thexefungéd tax-exempt bonds will be called (MM/DD/YYYY) . | 2
- PAV,V VAV, V. V.V, V.V, V, V.
34  Enter the date(s) the refunded bondg were issued » (MM/DD/YYYY)
or Paperwork ReductionmAct Notice, $ee separate instructions. Cat. No. 63773S Form 8038-G (Rev. 10-2021)
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Form 8038-G (Rev. 10-2021) Page 2
1ed"l  Miscellaneous A

35
36a

b
c

37

38a

0T

39
40
41a

42
43

44
45a

b

Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . \\35 XXXXXXXXXX XX
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract /

(GIC). See instructions 36a
Enter the final maturity date of the GIC > (M M/DD/YYYY) XXXXXXXXXXXXXX
Enter the name of the GIC provider P>  XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
Pooled financings: Enter the amount of the proceeds of this issue that are to be use make loans \/

to other governmental units . : : 7 POXXEKXXXX XX
If this issue is a loan made from the proceeds of another tax- exempt issue, check box > I:l d enter the folloy/ing informatjén:
Enter the date of the master pool bond » (MM/DD/YY YY) XX XXX XXX XXX
Enter the EIN of the issuer of the master pool bond P XXX XHEK N\,
Enter the name of the issuer of the master pool bond P

XXXXXXXXXX XX

Name of hedge provider » XXXXXXXXXXXXXXXXXXXXX XXX
Type of hedge B XXXXXXXXXXKXXXKXX XXX XXX EEXXX

Term of hedge P XXXXXXXXXXXXX XXX XXX XXXXXX XXX

If the issuer has established written procedure
according to the requirements under the Code an
If the issuer has established written procedur:
If some portion of the proceeds was used
of reimbursement . .
Enter the date the official |ntent was a opted > (M M/DD ) 9.9.0.0.0.0.00.0.0.0.0.0.00.0.4

Slgnature process this return, to the person that |

and

Consent

Under penalties of perjury, | declare<hat | have examined this returi panying scheduleg and statements, and to the best of my knowledge
and belief, they are true, correct, and he IRS’s disclos of the issuer’s return information, as necessary to

1,9,9,0.9,9.9,0.9,0,.9,0,.9,0,0.9,0.9,0,.9,0,.9.0,0.9,0.4

} Signature of issuey’gauthorized represehs@\ \ \ Date \ Type or print name and title

Paid

Print/Type prepareyS name Prep\ah% signatu Date Check |:| if | PTIN
XXXXXXXXXXXX XXXXXXXXXN self-employed XXXXXXXXXXX

ll:;repgnir Firm’s name _ » XX&XXXXXXWXXXXXXX XX\ / Firm’s EIN B XXXXXXXXXX
S€ ONIY [ s address » XTI XXIXXK Phone no. XXX XX XX

Form 8038-G (Rev. 10-2021)
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INSURANCE CERTIFICATE INSTRUCTIONS & CHECKLIST

Customer Name: The Mayor and Council of Rockville

Lease Number(s): 500-50707166

Please provide this checklist to your insurance agent to assist with obtaining copies of your
Property and Liability Insurance certificates for the equipment listed below. Please also ask that
all checklist items be provided to avoid any delays in processing. Thank you.

Property Insurance with Cisco Systems Capital Corporation and Its Assigns listed as

Lender Loss Payee, at: 1111 Old Eagle School Road, Wayne, PA 19087

Liability Insurance with Cisco Systems Capital Corporation and Its Assigns listed as

Certificate Holder, at: 1111 Old Eagle School Rd, Wayne, PA 19087

Policy Number

Certificate must be valid and have a future expiration date.

Property Insurance coverage in the amount corresponding to, at a minimum, the sum
of all payments due under this contract, totaling $1,918,567.00.

Liability Insurance coverage in the amount of, at a minimum, $1,000,000.00.

Property Insurance certificate must include a description of the equipment/property
being financed. All equipment under Lease Number: 500-50707166.

Please email copies of the insurance certificate(s) to Insurance@leasedirect.com or contact me
with any questions at csc-sled-sales-support@cisco.com.
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	CISCO Lease Purchase Agreement Addendum (11-10-2025)
	STANDARD ADDENDUM TO LEASE PURCHASE AGREEMENT BY AND BETWEEN THE MAYOR AND COUNCIL OF ROCKVILLE AND CISCO SYSTEMS CAPITAL CORPORATION

	The Mayor and Council of Rockville Revised Agreement - 500-50707166_1

