Caroline County, Virginia
Equipment Lease Financing RFP Results Summary

September 10, 2019
Member NYSE|FINRA|SIPC

Financing Overview
 On Friday, August 9, 2019, Davenport & Company, in our capacity as Financial Advisor to Caroline County
(the “County”), prepared and distributed a Request for Proposals (“RFP”) to over 25 local, regional and
national lending institutions for the purpose of obtaining a commercial loan evidenced by the County’s 2019
Equipment Lease.

 Proceeds from the Lease will be used for the purpose of securing funds to finance the acquisition of certain
vehicle assets as listed in the table below:

Borrowing Use
Sheriff's Vehicles
Ambulance
Trash Truck
Service Body
Total

Amortization
Quantity
(Years)
14
1
1
1

4 Years
10 Years
10 Years
4 Years

Cost
$525,000
210,000
190,000
60,000
$985,000

 Because the various assets have different useful lives, Davenport requested that potential lenders provide
separate rates for each amortization term.
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Request for Proposals Results
 On Friday, August 23, 2019 Davenport received 8 proposals for the Lease from the banks listed below. A
Full summary of the rates received may be found in the Appendix.

BB&T

Capital One

First Internet
Bank

Pinnacle Public
Finance

Sterling
National Bank

SunTrust

Key
Government
Finance
U.S. Bank

Further details regarding the U.S. Bank proposal may be found on the following page.
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Summary of Top Proposal – U.S. Bank

U.S. Bank
Series 2019 Equipment Lease Financing
Total Financing Amount:

Up to $1,100,000

Rates:

4-Year Rate: 1.919%
10-Year Rate: 2.182%

Prepayment:

Callable after 13 months at the
lesser of a Make Whole or 103% of
Outstanding Principal Balance

Bank Closing Costs:

None

Subject to Credit Approval:

Yes

Close By:

October 21, 2019
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Estimated Total Debt Service
Preliminary 2019 Equipment Lease Total Debt Service - U.S. Bank

Fiscal Year
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
Total

4-Year Tranche 10-Year Tranche
1.919% Rate
2.182% Rate
$
4,399 $
3,422
163,622
47,979
163,657
48,117
163,634
48,233
163,554
48,328
48,400
48,451
47,491
47,520
47,527
47,513
$
658,867 $
482,983

4-Year Assets
Sherriff's Vehicles
Service Body

Total
$

$

7,821
211,601
211,774
211,868
211,882
48,400
48,451
47,491
47,520
47,527
47,513
1,141,849

As shown on the left, the
County would enter into a
single loan with U.S. Bank
composed of two tranches.
The term lengths of each
tranche correspond to the
useful lives of the equipment
that they are amortizing.

10-Year Assets
Ambulance
Trash Truck
Note: Debt service assumes that the County enters into a total borrowing of $1.06 million, inclusive of cost of issuance.
Final debt service schedule subject to change based upon final equipment costs and cost of issuance figures.
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Recommendation & Rationale
 Davenport recommends that the County accept the Bid from U.S. Bank to finance the County’s 2019
Equipment Lease. This recommendation is based upon the following:

– The proposal from U.S. Bank has the lowest interest rates for all options requested;

– The interest rate is fixed until final maturity, eliminating future interest rate risk;

– The proposal allows for prepayment prior to final maturity;

– No bank related closing costs; and,

– Entering into the Lease with a single lender will help keep the issuance costs low.
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Next Steps

Date

Action

August 9, 2019

Davenport Distributed Request for Proposals to Local, Regional and
National Banking Institutions

Balance of August

Davenport communicates with potential lenders

August 23, 2019

Davenport Received Responses to the County’s Request for Proposals

September 10, 2019

County Board Meeting: RFP results presented to Board and Board selects
winning proposer and adopts Authorizing Resolution

Balance of September

Bond Counsel Finalizes Closing Documents

September 20, 2019

Close on Financing
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Appendix – Detailed Summary of
Proposals
Caroline County, Virginia
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Summary of Bids Received
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Summary of Bids Received
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Summary of Bids Received
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Summary of Bids Received
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Summary of Bids Received

September 10, 2019

Caroline County Equipment Lease Financing - RFP Results

12

Richmond — Headquarters

Courtney Rogers

One James Center
901 East Cary Street,
Suite 1100,
Richmond, Virginia 23219

Senior Vice President

Telephone:
(804) 780-2000

804-697-2902
crogers@investdavenport.com

Alex Hock

Toll-Free:
(800) 846-6666

Associate Vice President

E-Mail:
info@investdavenport.com
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Disclaimer
The U.S. Securities and Exchange Commission (the “SEC”) has clarified that a broker, dealer or municipal securities dealer engaging in municipal advisory activities outside the scope
of underwriting a particular issuance of municipal securities should be subject to municipal advisor registration. Davenport & Company LLC (“Davenport”) has registered as a
municipal advisor with the SEC. As a registered municipal advisor Davenport may provide advice to a municipal entity or obligated person. An obligated person is an entity other than a
municipal entity, such as a not for profit corporation, that has commenced an application or negotiation with an entity to issue municipal securities on its behalf and for which it will
provide support. If and when an issuer engages Davenport to provide financial advisory or consultant services with respect to the issuance of municipal securities, Davenport is
obligated to evidence such a financial advisory relationship with a written agreement.
When acting as a registered municipal advisor Davenport is a fiduciary required by federal law to act in the best interest of a municipal entity without regard to its own financial or
other interests. Davenport is not a fiduciary when it acts as a registered investment advisor, when advising an obligated person, or when acting as an underwriter, though it is required
to deal fairly with such persons,
This material was prepared by public finance, or other non-research personnel of Davenport. This material was not produced by a research analyst, although it may refer to a
Davenport research analyst or research report. Unless otherwise indicated, these views (if any) are the author’s and may differ from those of the Davenport fixed income or research
department or others in the firm. Davenport may perform or seek to perform financial advisory services for the issuers of the securities and instruments mentioned herein.
This material has been prepared for information purposes only and is not a solicitation of any offer to buy or sell any security/instrument or to participate in any trading strategy. Any
such offer would be made only after a prospective participant had completed its own independent investigation of the securities, instruments or transactions and received all
information it required to make its own investment decision, including, where applicable, a review of any offering circular or memorandum describing such security or instrument.
That information would contain material information not contained herein and to which prospective participants are referred. This material is based on public information as of the
specified date, and may be stale thereafter. We have no obligation to tell you when information herein may change. We make no representation or warranty with respect to the
completeness of this material. Davenport has no obligation to continue to publish information on the securities/instruments mentioned herein. Recipients are required to comply with
any legal or contractual restrictions on their purchase, holding, sale, exercise of rights or performance of obligations under any securities/instruments transaction.
The securities/instruments discussed in this material may not be suitable for all investors or issuers. Recipients should seek independent financial advice prior to making any
investment decision based on this material. This material does not provide individually tailored investment advice or offer tax, regulatory, accounting or legal advice. Prior to entering
into any proposed transaction, recipients should determine, in consultation with their own investment, legal, tax, regulatory and accounting advisors, the economic risks and merits, as
well as the legal, tax, regulatory and accounting characteristics and consequences, of the transaction. You should consider this material as only a single factor in making an
investment decision.
The value of and income from investments and the cost of borrowing may vary because of changes in interest rates, foreign exchange rates, default rates, prepayment rates,
securities/instruments prices, market indexes, operational or financial conditions or companies or other factors. There may be time limitations on the exercise of options or other
rights in securities/instruments transactions. Past performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that
may not be realized. Actual events may differ from those assumed and changes to any assumptions may have a material impact on any projections or estimates. Other events not
taken into account may occur and may significantly affect the projections or estimates. Certain assumptions may have been made for modeling purposes or to simplify the
presentation and/or calculation of any projections or estimates, and Davenport does not represent that any such assumptions will reflect actual future events. Accordingly, there can
be no assurance that estimated returns or projections will be realized or that actual returns or performance results will not materially differ from those estimated herein. This material
may not be sold or redistributed without the prior written consent of Davenport.
Version 01/13/2014 AH/CR
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RESOLUTION OF THE BOARD OF SUPERVISORS
OF THE COUNTY OF CAROLINE, VIRGINIA APPROVING EQUIPMENT LEASE
FINANCING
(U.S. BANCORP OPTION)
WHEREAS, the Board of Supervisors (the “Board of Supervisors”) of the County of
Caroline, Virginia (the “County”) has determined (i) that a true and very real need exists for
certain equipment and improvements, and the installation thereof, consisting of County vehicles
and other assets with useful lives of between four and ten years (the “Equipment”) described in
the Lease Agreement (as hereinafter defined); (ii) that the Equipment is essential to the
governmental functions of the County; and (iii) that it reasonably expects the Equipment to
continue to be essential to the governmental functions of the County for a period not less than the
term of the Lease Agreement as described herein; and
WHEREAS, the County proposes to enter into an Equipment Lease Purchase Agreement,
in the aggregate principal amount not to exceed $1,100,000 (the “Lease Agreement”) with U.S.
Bancorp Governmental Leasing and Finance, Inc. (the “Lessor”) to finance the purchase of the
Equipment with varying amortizations based on the particular Equipment, over approximately ten
(10) years, pursuant to the proposal of the Lessor dated August 22, 2019 (the “Proposal”); and
WHEREAS, (i) all amounts payable by the County under the Lease Agreement (the
“Lease Obligations”) are subject to appropriation by the Board of Supervisors; (ii) the Board of
Supervisors is under no obligation to make any appropriation with respect to the Lease Agreement;
(iii) the Lease Agreement is not a general obligation of the County or a charge against the general
credit or taxing power of the County; and (iv) amounts payable by the County under the Lease
Agreement do not constitute a debt of the County within the meaning of any constitutional, charter
or statutory limitation; and
WHEREAS, the County is entering into the Lease Agreement to finance the acquisition
of the Equipment and will be providing the moral obligation pledge of the County to support the
payment of Lease Obligations (the “Moral Obligation Pledge”); and
WHEREAS, the County desires to designate the Lease Agreement as a “qualified taxexempt obligation” under the provisions of Section 265(b)(3) of the Internal Revenue Code of
1986, as amended (the “Code”).
NOW THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County of
Caroline, Virginia:
1. The financing of the Equipment pursuant to the Lease Agreement is hereby approved. The
Board of Supervisors hereby approves the Lease Agreement reflecting an aggregate principal
component of Lease Obligations thereunder not to exceed $1,100,000, with a varying amount
of lease amortizations depending on the particular Equipment with a final lease term of not to
exceed 10 years, an interest cost of the interest component of Lease Obligations thereunder at
an annual rate at varying amounts depending on the lease amortization for particular
Equipment, but not to exceed 2.110%, with the final amortizations, terms, interest rates and
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prepayment provisions to be approved by the Chairman or Vice Chairman of the Board of
Supervisors or the County Administrator, any of whom are authorized to act, whose execution
thereof shall be conclusive evidence of such approval. The form of the Lease Agreement will
be in substantially the form submitted to this meeting or otherwise in similar form provided by
the Lender pursuant to the terms set forth in the Proposal and the Chairman or Vice-Chairman
of the Board of Supervisors or the County Administrator, any of whom is authorized to act, are
hereby authorized and directed to execute and deliver to the Lessor the Lease Agreement in
substantially such form, with such changes and amendments as the officer executing the same
shall approve, such approval to be conclusively evidenced by his execution and delivery
thereof. The obligation of the County to pay rent under the Lease Agreement will be subject
to the Board of Supervisors of the County making annual appropriations for such purpose.
2. The Board of Supervisors on behalf of the County has adopted this resolution as its moral
obligation to the payment of the Lease Agreement. The obligation of the County to pay rent
under the Lease Agreement and to make any payments under the Moral Obligation Pledge will
be subject to the Board of Supervisors of the County making annual appropriations for such
purpose.
3. The County represents and covenants that it shall not take or omit to take any action the taking
or omission of which will cause the Lease Agreement to be an “arbitrage bond” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”) or
otherwise cause the interest on the Lease Agreement to be includable in gross income for
Federal income tax purposes under existing law. Without limiting the generality of the
foregoing, the County shall comply with any provision of law that may require the County at
any time to rebate to the United States any part of the earnings derived from the investment of
the gross proceeds from the execution and delivery of the Lease Agreement.
4. The Board on behalf of the County hereby designates the Lease Agreement as a “qualified
tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code and represents
and covenants that not more than $10,000,000 in bonds, notes, leases and other obligations of
the County (including any subordinate issuing entities), excluding private activity bonds, will
be issued in calendar year 2019 and that neither the County nor any subordinate entity
thereof will designate more than $10,000,000 of “qualified tax-exempt obligations” pursuant
to Section 265(b)(3) of the Code.
5. The County hereby declares, in accordance with U.S. Treasury Regulation Section 1.150-2, as
amended from time to time, the County’s intent to reimburse the County with the proceeds of
the Lease Agreement for expenditures related to the Equipment (the “Expenditures”) made
on and after the date which is no more than 60 days prior to the date hereof. The County
reasonably expects on the date hereof that it will reimburse itself for the Expenditures with the
proceeds of the Lease Agreement. Each Expenditure was and will be either (a) of a type
properly chargeable to a capital account under general federal income tax principles
(determined in each case as of the date of the Expenditures), (b) a cost of issuance with respect
to the Lease Agreement, (c) a nonrecurring item that is not customarily payable from current
revenues, or (d) a grant to a party that is not related to or an agent of the County so long as
such grant does not impose any obligation or condition (directly or indirectly) to repay any
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amount to or for the benefit of the County.
6. The County will make a reimbursement allocation, which is a written allocation by the County
that evidences the County’s use of proceeds of the Lease Agreement to reimburse an
Expenditure, no later than 18 months after the later of the date on which the Expenditure is
paid or the Equipment are placed in service or abandoned, but in no event more than three
years after the date on which the Expenditure is paid. The County recognizes that exceptions
are available for certain “preliminary expenditures,” costs of issuance, certain de minimis
amounts, expenditures by “small issuers” (based on the year of issuance and not the year of
expenditure) and expenditures for construction projects of at least 5 years.
7. The Board of Supervisors has determined to authorize the County, if and as necessary, to utilize
SNAP in connection with the investment of the proceeds of the Lease Obligations.
8. Any authorization herein to execute a document shall include authorization to deliver it to the
other parties thereto and to record such document where appropriate.
9. All other acts of the officers of the County that are in conformity with the purposes and intent
of this resolution and in furtherance of the execution and delivery of the Lease Agreement and
the undertaking of the acquisition, equipping and installation of the Equipment are hereby
approved, ratified and confirmed. County officials are authorized and directed to execute and
deliver all agreements, certificates and other instruments considered necessary or desirable in
connection with the execution and delivery of the Lease Agreement pursuant to this
Resolution, including, but not limited to a loan agreement, project fund or escrow agreement
and any other agreements, financing statements or certificates.
10. Nothing in this Resolution, the Lease Agreement or the Moral Obligation Pledge or any
documents executed or delivered in relation thereto shall constitute a debt or a pledge of the
faith and credit of the County, and the County shall not be obligated to make any payments
under the Lease Agreement except from payments made by or on behalf of the County pursuant
to annual appropriation thereof by the Board of Supervisors in accordance with applicable law.
11. This resolution shall take effect immediately.
ADOPTED THIS 10th OF SEPTEMBER, 2019.
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CERTIFICATION OF ADOPTION OF RESOLUTION
The undersigned Clerk of the Board of Supervisors of the County of Caroline, Virginia
hereby certifies that the Resolution set forth above was adopted during an open meeting on
September 10, 2019, by the Board of Supervisors with the following votes:
Aye:

Nay:
Abstentions:

Signed this ___ day of September, 2019.
By: ___________________________
Clerk, Board of Supervisors
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EQUIPMENT LEASE PURCHASE AGREEMENT
THIS EQUIPMENT LEASE PURCHASE AGREEMENT, (as amended or supplemented
from time to time, this “Agreement”) dated as of September 1, 2019 between _____________
(“the Lessor”) and the COUNTY OF CAROLINE, VIRGINIA (“the Lessee”);
W I T N E S S E T H:
WHEREAS, the Lessor has agreed to lease the Equipment (as hereinafter defined) to the
Lessee, and the Lessee has agreed to lease the Equipment from the Lessor, pursuant to the terms
and conditions hereinafter set forth;
NOW, THEREFORE, for and in consideration of the premises and of the covenants
hereinafter contained, and other good and valuable considerations, the parties hereto mutually
covenant and agree as follows.
SECTION 1.

DEFINITIONS

For purposes of this Agreement and any related documents, the following definitions will
apply.
1.1
Bond Counsel. The law firm of Sands Anderson, PC, or such other nationally
recognized bond counsel as may be selected by the Lessee and reasonably acceptable to the
Lessor.
1.2
Acceptance Certificate. A certificate in the form attached hereto as Exhibit A by
which the Lessee accepts delivery of all or a portion of the Equipment.
1.3
Commencement Date. The initial date a sum equal to the Costs of the Equipment
is deposited to Lessee’s account by the Lessor.
1.4
Costs of the Equipment. The total cost of design, acquisition and installation of
the Equipment, including costs of issuance and property facilities and improvements related
thereto, as set forth in Schedule B attached to, and a part of, this Agreement.
1.5
Equipment. The personal property described in Schedule A attached hereto and
incorporated herein by reference, together and with any and all additions, modifications,
attachments, replacements and parts thereof.
1.6

Lease Term. The period of time described in Section 3 of this Agreement.

1.7
Resolution. The resolution or resolutions adopted by the Board of Supervisors of
the Lessee by which this Agreement and the execution and performance thereof is authorized.

SECTION 2.

LEASE

The Lessor hereby rents and leases to the Lessee, and the Lessee hereby rents and leases
from the Lessor, the Equipment listed on Schedule A attached hereto and incorporated herein by
reference. The Lessee shall be entitled to possession of each piece of the Equipment constituting
a part of the Equipment and may retain possession of the Equipment so long as the Lessee is not
in default under this Agreement and the Lessee has not failed to appropriate any amounts
required to be paid by it hereunder. THIS LEASE IS NOT A PLEDGE OF THE FULL FAITH
AND CREDIT OF THE LESSEE, AND DOES NOT CREATE ANY OBLIGATION ON THE
PART OF THE LESSEE EXCEPT AS SPECIFICALLY STATED HEREIN.
SECTION 3.

LEASE TERM

The lease term shall commence on the Commencement Date and shall terminate, except
as otherwise expressly provided herein, at the expiration of the latest period set forth in Schedule
B, unless sooner terminated pursuant to the provisions of Section 13.2 of this Agreement or by
prepayment of the rental payments due hereunder as provided in Section 4.6 hereafter.
SECTION 4.

RENTAL PAYMENTS

4.1
Amount and Times of Payment. As rental for the Equipment, the Lessee hereby
agrees to pay the Lessor the periodic installments as and when set forth in Schedule B attached
hereto.
4.2
Place of Payments. All rental payments required to be made to the Lessor
hereunder shall be made by draft or debit at the Lessor’s principal office or as otherwise may be
directed by the Lessor or its assignee.
4.3
Late Charges. Should the Lessee fail to pay any part of the rental payments or
any other sum required to be paid herein to the Lessor within ten (10) days after the due date
thereof, the Lessee shall pay a late payment charge equal to five percent (5%) of the delinquent
payment, or the highest rate that is less than five percent (5%) and permitted by applicable law.
4.4
Abatement of Rental Payments. There will be no abatement or reduction of rental
payments by the Lessee for any reason, including but not limited to, any defense, recoupment,
set off, counterclaim, or any claim (real or imaginary) arising out of or related to any defects,
damages, malfunctions, breakdowns or infirmities of the Equipment. The Lessee assumes and
shall bear the entire risk of loss and damage to the Equipment from any cause whatsoever, it
being the intention of the parties that the rental payments shall be made in all events unless the
obligation to make rental payments is terminated as otherwise provided herein.
4.5
Allocation of Interest. A portion of each rental payment shall be allocated to
interest in accordance with the amortization schedule attached hereto as part of Schedule B,.
The imputed interest shall be as set forth in Schedule B, and based on a 30 day month/360 day
year.
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4.6
Prepayment. The Lessee shall have the right to prepay at any time the
outstanding and unpaid principal amount of the rental payments due hereunder and shown on
Schedule B hereof by tranche or otherwise, including any interest that is accrued and unpaid to
such date of prepayment. Upon such prepayment in full, the Lease Term and this Agreement
shall terminate as provided for in Section 3 hereof.
SECTION 5.

[RESERVED]

SECTION 6.

RESPONSIBILITIES OF LESSEE

6.1
Care and Use. The Lessee shall use the Equipment in a careful and proper
manner, in compliance with all applicable laws and regulations, and at its sole cost and expense,
service, repair and maintain the Equipment so as to keep the Equipment in good condition,
repair, appearance and working order for the purposes intended, ordinary wear and tear excepted,
and shall replace any part of the Equipment as may from time to time become worn out, lost,
stolen, destroyed or damaged or is unfit for use. Any and all additions to or replacements of the
Equipment and all parts thereof shall constitute accessions to the Equipment and shall be subject
to all the terms and conditions of this Agreement and included in the term “Equipment” as used
in this Agreement. The Lessee shall enter into or cause to be entered into, and maintained in full
force and effect during the term of this Agreement, standard maintenance contracts satisfactory
to the Lessor covering the Equipment and shall comply with all its obligations thereunder or may
undertake maintenance of the Equipment by its employees in lieu of such a maintenance
agreement. Upon the early termination of this Agreement pursuant to Sections 13 or 14, the
Lessee shall permit the Lessor to remove the Equipment from the premises in the same condition
as originally received, ordinary wear and tear excepted, and in such a condition that will permit
the Lessor to be eligible for such standard maintenance contract without incurring any expense to
repair or rehabilitate the Equipment.
6.2
Inspection. The Lessor shall have the right upon reasonable prior notice to the
Lessee to enter into and upon the premises where the Equipment is located to inspect the
Equipment and observe its use during normal business hours. For portions of the Equipment
located at sites owned by third parties, Lessee agrees to use all reasonable efforts to ensure
Lessor is able to inspect such Equipment.
6.3
Utilities. The Lessee shall pay all charges for gas, water, steam, electricity, light,
heat or power, telephone or other utility service, if any, furnished to or used in connection with
the Equipment during the term of this Agreement. There shall be no abatement of rental
payments on account of interruption of any such services.
6.4
Taxes. The Lessee agrees to pay when due any and all taxes relating to the
Equipment and the Lessee’s obligations hereunder, including but not limited to, all license or
registration fees, gross receipts tax, sales and use tax, if applicable, license fees, documentary
stamp taxes, rental taxes, assessments, charges, ad valorem taxes, excise taxes, and all other
taxes, licenses and charges imposed on the ownership, possession or use of the Equipment by
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any governmental body or agency, together with any interest and penalties, other than taxes on or
measured by the net income of the Lessor.
6.5
Alterations. Without the prior written consent of the Lessor, which consent shall
not be unreasonably withheld, the Lessee shall not make any alterations, modifications, or
attachments to the Equipment which cannot be removed without materially damaging the
functional capabilities or economic value of the Equipment. Upon return of the Equipment and
at the Lessor’s request, the Lessee at its sole cost and expense, will remove all alterations,
additions and attachments and repair the Equipment as necessary to return the Equipment to the
condition in which it was furnished, ordinary wear and tear excepted.
6.6
Transportation and Installation Charges. The Lessee shall be responsible for all
charges relating to the transportation of the Equipment to the Lessee’s location and the
installation at such location.
6.7
Insurance. The Lessee shall continuously maintain at its sole cost and expense
insurance on the Equipment covering such risks as are customarily insured against by reasonable
and prudent government bodies of like size for such equipment, and in such amounts at a
minimum equal to the outstanding principal amount under this Agreement with such deductibles
as required, and with such insurance companies as shall be reasonably satisfactory to the Lessor.
All insurance for loss or damage shall provide that losses if any, shall be payable to the Lessor.
Reasonable evidence of all required liability insurance shall be provided to the Lessor. The
Lessee shall pay the premiums therefor and deliver to the Lessor the policies of insurance or
duplicates thereof or other evidence reasonably satisfactory to the Lessor of such insurance
coverage. Each insurer shall also agree by endorsement upon the policy or policies issued by it
that it will give thirty (30) days prior written notice to the Lessor of cancellation, non-renewal, or
material modification of such policy and ten (10) days prior written notice for non-payment of
premium. The proceeds of such insurance, in the reasonable discretion of the Lessee, shall be
applied: (a) toward the replacement, restoration or repair of the Equipment if the Equipment is
reasonably capable of replacement, restoration or repair at a cost not exceeding the amount of
insurance proceeds plus other available funds of the Lessee, or (b) toward payment of the
obligations of the Lessee hereunder. The Lessee hereby appoints the Lessor as the Lessee’s
attorney-in-fact to make claim for, receive payment of, and execute all documents, checks, or
drafts received in payment of loss or damage under any such insurance policy. If all or any part
of the Equipment constitutes motor vehicles, such required insurance shall include without
limitation comprehensive automobile liability coverage, medical payments coverage, uninsured
motorist coverage and physical damage coverage to include comprehensive and collision and any
other insurance as may be required from time to time by any government authority as a condition
or in connection with Lessee’s use of the Equipment. In lieu of the insurance policies described
above, and with the consent of the Lessor, which consent shall not be unreasonably withheld, the
Lessee may self-insure the Equipment by means of a self-insurance program whereby funds are
set aside and maintained for the purpose of self-insuring the property of the Lessee. If at any
time during the Lease Term, the Lessor in its reasonable discretion deems it necessary so to do,
the Lessee shall provide at its expense an insurance policy covering losses to the Equipment as
set forth in this Section 6.7.
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6.8
Risk of Loss. The Lessee shall bear all risk of loss to the Equipment, and in the
event of loss or damage thereto, the Lessee shall continue to make the rental payments due
hereunder and repair or replace the Equipment.
6.9
Performance by the Lessor of the Lessee’s Responsibilities. Any performance
required of the Lessee or any payments required to be made by the Lessee hereunder, if not
timely performed or paid, may be performed or paid by the Lessor, and in that event, the Lessor
shall be immediately reimbursed by the Lessee for these payments and for any costs and
expense, legal or otherwise, associated with the payments or other performance by the Lessor,
with interest thereon at the legal rate of interest, per annum.
6.10 Financial Statements. The Lessee agrees that it will furnish the Lessor at such
reasonable times as the Lessor shall request current financial statements (including without
limitation the Lessee’s annual budget as submitted to the Lessee’s Board of Supervisors for
approval or as approved, as applicable), and, annually, its annual audited financial statements,
promptly following receipt and acceptance of such financial statements, and permit the Lessor or
its agents and representatives to inspect the Lessee’s books and records and make extracts
therefrom. The Lessee represents and warrants to the Lessor that all financial statements which
have been delivered to the Lessor, if any, accurately reflect the Lessee’s financial condition and
there has been no material adverse change in Lessee’s financial condition as reflected in the
statements since the date thereof.
SECTION 7.

EQUIPMENT

7.1
Title. Title to the Equipment and any and all additions, repairs, replacements or
modifications thereto, shall be deemed to be vested in the Lessee subject to the rights of the
Lessor hereunder from and after the date of the acceptance of the Equipment so long as the
Lessee shall not be in default hereunder and/or this Agreement shall not have been terminated
pursuant to the provisions of Section 13 hereof, and shall vest permanently in the Lessee upon
the completion of all rental payments specified in Schedule B which may be by the tranches
relating to such Equipment as described by amortization year and Equipment as further set forth
in Exhibit A as to the Equipment represented therein free and clear of any lien or security
interest of the Lessor therein. Immediately upon the occurrence of an Event of Default by the
Lessee hereunder or the termination of this Agreement under Section 13 or 14, title to the
Equipment (and all additions, repairs, replacements or modifications thereto) shall revert to the
Lessor, free and clear of any right, title or interest of the Lessee unless the Lessor elects
otherwise, without the necessity of any further action or the execution of any documents by the
parties.
7.2
Security Agreement. To secure all obligations of the Lessee hereunder, the
Lessee hereby grants to the Lessor a security interest in any and all of the Lessee’s right, title and
interest in and to this Agreement, the Equipment, all additions, attachments, accessions,
substitutions and replacements thereto, and rental payments due or to become due hereunder, and
any and all proceeds thereof, including without limitation, the proceeds of insurance thereon.
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The Lessee agrees to execute and deliver all documents, instruments, and financing statements
necessary or appropriate to perfect or maintain the security interest granted hereby. The Lessor
is authorized to file financing statements without the Lessee’s signature or to execute and file
such financing statements on the Lessee’s behalf as specified by the Uniform Commercial Code
or other applicable law to perfect or maintain the Lessor’s security interest granted hereby. At
the request of the Lessor, the Lessee will keep and maintain a conspicuous marking or tag on the
Equipment that a security interest therein is held by the Lessor and, in the case of vehicles
comprising all or part of the Equipment, note the existence of the Lessor’s lien and security
interest on the title of the same.
7.3

Personal Property and Related Service Contracts.

(a)
The Equipment is, and shall at all times be and remain, personal property
notwithstanding that the Equipment or any part thereof may now be, or hereafter become, in any
manner affixed or attached to, or imbedded in, or permanently resting upon, real property or any
building thereon or any fixtures, or attached in any manner to what is permanent by any means of
cement, plaster, nails, bolts, screws or otherwise, and provided further that the Related Service
Contracts (as defined below) may not constitute personal property. Upon request of the Lessor,
Lessee shall endeavor to obtain, as to any place where the Equipment is located, a waiver from
the landlord and mortgagee thereof with respect to any rights they may have in and to the
Equipment or the rights of levy or seizure thereon.
(b)
Notwithstanding the provisions of Section 7.3(a) hereof, Lessor and
Lessee acknowledge and agree that a portion of the Equipment as set forth in Schedule A may
include various maintenance and service agreements relating to the use of the Equipment for its
stated purpose (the "Related Service Contracts"). In the event of a termination of this
Agreement or other transfer of the Equipment to the Lessor as provided in Sections 13 and 14
hereof, Lessee agrees to use all reasonably available means to transfer and assign the Related
Service Contracts to Lessor insofar as they relate to the use of the Equipment.
7.4
Liens. The Lessee shall not directly or indirectly create, incur, assume, or suffer
to exist any mortgage, pledge, lien, charge, security interest, encumbrance or claim on or with
respect to the Equipment or any interest therein, except for the lien and security interest of the
Lessor therein created under this Agreement. The Lessee shall promptly, at its own expense,
take such action as may be necessary to duly discharge any such mortgage, pledge, lien, security
interest, charge, encumbrance, or claim if the same shall arise at any time.
7.5
Inspection, Acceptance and Written Notice of Defects. Immediately upon receipt
and installation of the Equipment, the Lessee shall inspect the Equipment. Unless the Lessee
gives the Lessor written notice of each defect or other proper objection to the Equipment before
the execution of the Acceptance Certificate, it shall be conclusively presumed upon execution of
an Acceptance Certificate, as between the Lessor and the Lessee, that Lessee has fully inspected
and acknowledged that the Equipment described in the Acceptance Certificate is in good
condition and repair, has been properly installed and is performing satisfactorily, and that the
Lessee is satisfied with and has accepted such Equipment in such good condition and repair.
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SECTION 8.

WARRANTIES AND REPRESENTATIONS OF THE LESSEE

The Lessee warrants and represents to the Lessor as follows, which representations and
warranties shall be continuing.
(a)
The Lessee is a political subdivision within the meaning of Section 103(c)
of the Internal Revenue Code of 1986, as amended, (the “Code”) and will do or cause to be done
all things necessary to preserve and keep in full force and effect its existence as such.
(b)
The Lessee is authorized under the Constitution and laws of the
Commonwealth of Virginia to enter into this Agreement and the transactions contemplated
hereby and to perform all of its obligations hereunder.
(c)
The execution and delivery of this Agreement by or on behalf of the
Lessee has been duly authorized by all necessary action of the members or governing body of the
Lessee, and the Lessee has obtained such other approvals and consents as are necessary to
consummate this Agreement. The Lessee further represents and warrants that all requirements
have been met and procedures have been followed in order to ensure the enforceability of this
Agreement.
(d)
The Lessee has complied with such public bidding requirements as may be
applicable to this Agreement and the acquisition of the Equipment hereunder, including without
limitation, the provisions of the Virginia Public Procurement Act.
(e)
The Lessee shall cause to be executed and delivered to the Lessor an
incumbency certificate in form and substance reasonably satisfactory to the Lessor and will
cooperate in obtaining of an opinion of Bond Counsel in connection with this Agreement. The
Lessee shall provide the Lessor with an opinion of the Lessee’s attorney as to due authorization,
validity and enforceability of this Agreement, subject to customary exceptions, in form and
substance satisfactory to the Lessor.
(f)
The Lessee has an immediate need for, and expects to make immediate
use of all of the Equipment, which need is not temporary or expected to diminish during the term
of this Agreement.
(g)
The execution, delivery and performance of this Agreement and
transactions contemplated herein will not violate any judgment, order, law or regulation
applicable to the Lessee or result in any breach of, or constitute a default under, any indenture,
mortgage, deed of trust, bond, loan or credit agreement or other instrument to which the Lessee
is a party or by which it is bound.
(h)
There are no actions, suits or proceedings pending or, to the knowledge of
the Lessee, threatened against or affecting the Lessee in any court or before any governmental
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commission, board or authority which, if adversely determined, would have a material adverse
effect on the ability of the Lessee to perform its obligations hereunder.
(i)
The Equipment is essential to and will be used only for the purpose of
performing one or more governmental functions of the Lessee consistent with the scope of the
Lessee’s authority and will not be used in a trade or business of any person or entity. The Lessee
shall execute and deliver to Lessor an Essential Use Certificate in form and substance reasonably
satisfactory to the Lessor.
(j)
personal property.

The Equipment is, and shall remain during the term of this Agreement,

(k)
The Lessee will promptly and duly execute and deliver to the Lessor such
further documents, instruments and assurances and take such further action as the Lessor may
from time to time reasonably request in order to carry out the intent and purpose of this
Agreement and to establish and protect the rights and remedies created or intended to be created
in favor of the Lessor hereunder.
(l)
The aggregate amount of the rental payments due under this Agreement
during the current fiscal year of the Lessee has been, and is, included in the Lessee’s budget for
such fiscal year for which an appropriation has been made by the Board of Supervisors of the
Lessee.
SECTION 9.

WARRANTIES AND REPRESENTATIONS OF THE LESSOR

The Lessor warrants and represents to the Lessee as follows, which representations and
warranties shall be continuing:
(a)
The Lessor is duly authorized to enter into the transactions contemplated
by this Agreement and to carry out its obligations hereunder;
(b)
The Lessor has full power and authority to enter into this Agreement and
all other documents relating thereto and the performance of the Lessor’s obligations hereunder
have been duly and validly authorized, executed and delivered by the Lessor and approved under
all laws, regulations and procedures applicable to Lessor, and this Agreement constitutes a valid,
legal and binding obligation of the Lessor, enforceable in accordance with its terms;
SECTION 10. [RESERVED]
SECTION 11. TAX COVENANTS
11.1

Covenants.

(a) The parties assume that the Lessor can exclude the interest component of the
rental payments from Federal gross income. The Lessee hereby covenants and certifies to, and
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for, the benefit of the Lessor that so long as this Agreement remains outstanding and the interest
component of the rental payments hereunder is not included in the gross income of the holder
thereof for federal income taxation purposes (hereinafter referred to as the “Tax Exempt
Period”), monies on deposit in any fund or account established, maintained or permitted to be
established or maintained under the Resolution, whether or not such monies were derived from
the proceeds of the obligation evidenced by the Agreement or from any other source, will not be
used in a manner which will cause the Agreement or the obligation evidenced thereby to be
classified as “arbitrage bonds” within the meaning of Section 148(a) of the Code. The Lessee
obligates itself to comply, during the Tax Exempt Period, with the requirements of Section 148
of the Code, and any regulations, whether temporary or permanent, promulgated thereunder,
including, but not limited to Treasury Regulations (“Treas. Regs.”) Sections 1.148-0 through
1.148-11. The Lessee further covenants and agrees that it will (i) rebate an amount equal to any
excess earnings on the proceeds of the lease obligations hereunder to the Federal Government if
required by, and in accordance with, Section 148(f) of the Code, and make the annual
determinations, and maintain the records required by and otherwise comply with all regulations
applicable thereto; (ii) use a book entry system to register the owner of this Agreement so as to
meet the applicable requirements of Section 149(a)(3) of the Code; (iii) timely file a Form 8038G with the Internal Revenue Service in accordance with Section 149(e) of the Code; (iv) not
permit the Equipment to be directly or indirectly used for a private business use within the
meaning of Section 141 of the Code; and (v) comply with all provisions and regulations
applicable to excluding interest from Federal gross income pursuant to Section 103 of the Code.
(b) In order to comply with the requirements set forth in Section 141 of the Code
for the Agreement not to be classified as “private activity bonds,” the Lessee hereby represents
and warrants to Lessor that the Agreement does not meet the “private business use” test of
Section 141(b)(1) of the Code, the “private security or payment test” of Section 141(b)(2) of the
Code, or the “private loan financing test” of Section 141(c) of the Code, in that the net proceeds
of the obligation evidenced by the Agreement will only be used for “governmental use” as
defined in Section 141 (b)(7) of the Code. The Lessee covenants for the benefit of the Lessor to
comply with the requirements set forth in Section 141 of the Code to assure that the Agreement
and the obligations evidenced thereby are not “private activity bonds” and are not subject to any
unified volume cap allocation requirements.
(c) The Lessee further covenants that it will not take any action, or fail to take any
action, if any such action or failure to take action would adversely affect the exclusion from
gross income of the interest portion of the rental payments made hereunder under Section 103 of
the Code. The Lessee will not directly or indirectly use or permit the use of any proceeds
available from the Lessor or any other funds of the Lessee, or take or omit to take any action that
would cause the lease purchase obligation evidenced by this Agreement to be an “arbitrage
bond” within the meaning of Section 148(a) of the Code. To that end, the Lessee will comply
with all requirements of Section 148 of the Code to the extent applicable to the lease purchase
obligation evidenced by this Agreement.
(d) The Lessee hereby designates the Lease Agreement as a “qualified tax-exempt
obligation” for the purpose of Section 265(b)(3) of the Code. The Lessee does not reasonably
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anticipate (nor do any of its subordinate entities reasonably anticipate) issuing more than
$10,000,000 in qualified tax exempt obligations during calendar year 2019 for the benefit of the
Lessee and the Lessee (and any of its subordinate entities) will not designate more than
$10,000,000 of qualified tax-exempt obligations for the benefit of the Lessee pursuant to Section
265(b)(3) of the Code during such calendar year.
SECTION 12. DISCLAIMER OF WARRANTIES
12.1 No Representations by the Lessor. The Lessee acknowledges and agrees that it
has selected each item, type, quality, quantity and supplier of Equipment based upon
recommendations of its independent consultants and disclaims any reliance upon any statements
or representations made by the Lessor, and agrees that the Equipment is of a design, size, quality
and capacity required by the Lessee and is suitable for its purposes.
12.2 Disclaimer.
THE LESSOR MAKES NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN,
CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR
FITNESS FOR USE OF THE EQUIPMENT OR ANY OTHER REPRESENTATION OR
WARRANTY WITH RESPECT TO THE EQUIPMENT, AND, AS TO THE LESSOR, THE
LESSEE LEASES THE EQUIPMENT AS IS.
12.3 Assignment of Manufacturer’s Warranties. The Lessor hereby agrees to assign to
the Lessee, solely for the purpose of making and prosecuting any such claim, all of the Lessor’s
rights, if any, against the manufacturer or supplier of the Equipment for breach of warranty or
other representation respecting the Equipment to the extent the same are assignable.
SECTION 13. DEFAULT AND REMEDIES
13.1 Definition of Default. The Lessee shall be deemed to be in default hereunder
upon the happening of any of the following events of default, which default (other than a
monetary default under Section 13.1(a) or any default under Section 13.1 (b) taking into account
the cure period already provided) is not cured within thirty (30) days after receipt of written
notice thereof (an “Event of Default”).
(a)
The Lessee shall fail, for any reason other than non-appropriation as
provided for in Section 14 hereafter, to make any rental payment or pay any other sum under this
Agreement when due or shall fail to perform or observe any term or condition or covenant of this
Agreement.
(b)
Proceedings under any bankruptcy, insolvency, reorganization, or similar
litigation shall be instituted by or against the Lessee, or a receiver, custodian, or similar officer
shall be appointed for the Lessee or any of its property, and such proceedings or appointments
shall not be vacated, or fully stayed, within sixty (60) days after the institution or occurrence
thereof.
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(c)
Any warranty, representation, or statement made by the Lessee is found to
be incorrect or misleading in any material respect on the date made.
(d)

An attachment, levy, or execution is levied upon or against the Equipment.

(e)
Any insurance carrier cancels any insurance on the Equipment which is
required hereunder without the Lessee first providing replacement coverage.
(f)
The Equipment or any part thereof is abused, illegally used, misused, lost,
destroyed, or damaged beyond repair.
(g)
The failure of the County Administrator, Finance Director or other officer
charged with the preparation of the Lessee’s budget to include in the budget for each fiscal year
of the Lessee during the Lease Term a request that the Governing Body (as hereafter defined)
appropriate in such fiscal year the amount of the rental payments and other payments due under
this Agreement during such fiscal year.
13.2 Remedies on Default. Upon the occurrence of any Event of Default, the Lessor
may exercise any one or more of the following remedies as the Lessor in its sole discretion shall
elect.
(a)
Declare the entire amount of rental payments hereunder immediately due
and payable as to any or all items of Equipment without notice or demand to the Lessee.
(b)
Proceed by appropriate court action to enforce performance by the Lessee
of the applicable covenants of this Agreement or to recover for the breach thereof including the
payment of rental payments due or to become due hereunder or any deficiency therefor following
disposition of the Equipment.
(c)
Reenter and take possession of the Equipment wherever situated without
any court order or other process of law and without liability for entering the premises where the
Equipment is located and sell, lease, sublease or make other disposition of the same in a
commercially reasonable manner for the account of the Lessee, and apply the proceeds of any
such sale, lease, sublease, or other disposition, after deducting all costs and expenses, including
court costs and reasonable attorneys’ fees, incurred with the recovery, repair, storage and other
sale, lease, sublease or other disposition costs, toward the balance due under this Agreement.
(d)
Terminate this Agreement as to all or any part of the Equipment and use,
operate, lease, or hold the Equipment as the Lessor in its sole discretion may decide.
13.3 Further Remedies. A termination under Section 13.2(d) shall occur only upon
notice by the Lessor to the Lessee and only with respect to such portion or portions of the
Equipment as the Lessor specifically elects to terminate in such notice. Except as to those
portions of the Equipment with respect to which there is a termination, this Agreement shall
remain in full force and effect and the Lessee shall be and remain liable for the full performance
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of its remaining obligations hereunder. All remedies of the Lessor are cumulative and may be
exercised concurrently or separately upon the occurrence and continuation of an Event of
Default. The exercise of any one remedy shall not be deemed an election of such remedy or
preclude the exercise of any other remedy.
SECTION 14. NON-APPROPRIATION; MORAL OBLIGATION
14.1

Nature of Obligations of the Lessee.

(a)
Except as otherwise provided in this Section, the obligation of the Lessee
to make rental payments and all other payments provided for in this Agreement and to perform
its obligations under this Agreement will be absolute and unconditional, and such rental
payments and other amounts will be payable without any rights of set-off, recoupment or
counterclaim that the Lessee might have against the Lessor or any other person and whether or
not the Equipment is used by the Lessee or available for use by the Lessee.
(b)
While recognizing that it is not empowered to make any binding
commitment beyond the current fiscal year of the Lessee, it is the current intention of the Lessee
to make sufficient annual appropriations during the Lease Term to pay all rental payments and
other amounts required to be paid by the Lessee under this Agreement. Notwithstanding
anything in this Agreement to the contrary, the Lessee’s obligation to pay the cost and expense
of performing its obligations under this Agreement, including without limitation its obligations
to pay all rental payments and all other amounts required to be paid by the Lessee under this
Agreement, are subject to and dependent upon appropriations being made from time to time by
the Board of Supervisors of the Lessee (the “Governing Body”) for such purpose. The Lessee
directs the County Administrator or other officer charged with the responsibility of preparing the
Lessee’s budget to include in the budget for each fiscal year of the Lessee during the Lease Term
a request that the Governing Body and the Lessee appropriate in the fiscal year the amount of
rental payments and other payments due under this Agreement during such fiscal year. If
requested by Lessor, the Lessee shall notify the Lessor in writing each year during the Lease
Term that such budget request has been made as soon as practicable following the submission of
the Lessee’s annual budget to the Governing Body. If at any time during any fiscal year of the
Lessee, the amount appropriated in the budget of the Lessee for the fiscal year is insufficient to
pay when due the rental payments and other amounts due under this Lease, the Lessee directs the
County Administrator (or other officer charged with responsibility for preparing the Lessee’s
budget) to submit to the Governing Body at the next scheduled meeting of the Governing Body,
or as promptly as practicable, but in any event within 45 days, a request for a supplemental
appropriation sufficient to cover the deficit. If, during any fiscal year of the Lessee, funds are
not appropriated by the Governing Body following such request for supplemental appropriation
in an amount sufficient to pay when due the rental payments and other amounts due under this
Lease, this Agreement shall terminate as of the end of the last fiscal year for which such funds
were appropriated and the Lessee shall not be obligated to pay any rental payments or other
amounts following the end of such fiscal year.
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(c)
Termination of this Agreement pursuant to this Section 14.1 as a result of
non-appropriation shall not be deemed to be an Event of Default, but such termination shall
entitle the Lessor to exercise any one or more of the remedies set forth in Sections 13.2 (c) or (d).
14.2 Notice of Appropriation. If requested to do so by the Lessor, the Lessee shall
give notice to the Lessor by no later than June 30 of each year of the amount budgeted by the
Lessee and appropriated by the Governing Body for all payments required to be made by the
Lessee under this Agreement in the Fiscal Year commencing on the immediately succeeding
July 1 and whether such amount is sufficient to meet all such required payments during such
period.
SECTION 15. ASSIGNMENT
15.1 Assignment By Lessee. The Lessee agrees not to sell, assign, lease, sublease,
pledge or otherwise encumber or suffer a lien or encumbrance upon or against any interest in this
Agreement or the Equipment (except for the lien and security interest of the Lessor therein) or to
remove the Equipment from its place of general use without the Lessor’s prior written consent
which shall not be unreasonably withheld. The Lessee’s interest herein may not be assigned or
transferred by operation of law.
15.2 Assignment By The Lessor. The Lessor may, at any time and from time to time,
assign all or any part of its interest in the Equipment or this Agreement, including without
limitation, the Lessor’s rights to receive the rental payments and any additional payments due
and to become due hereunder. The Lessee agrees that this Agreement may become part of a pool
of agreement obligations at the Lessor’s or its assignee’s option. The Lessor or its assignees may
assign or reassign either the entire pool or any partial interest herein. Notwithstanding the
foregoing, no assignment or reassignment in the Equipment or this Agreement shall be effective
unless and until the Lessee shall receive a duplicate original counterpart of the document by
which such assignment or reassignment is made disclosing the name and address of each such
assignee. The Lessee agrees to execute any document reasonably required by the Lessor in
connection with any such assignment.
After the giving of notice described above to the Lessee, the Lessee shall thereafter make
all payments in accordance with the notice to the assignee named therein and shall, if so
requested, acknowledge such assignment in writing, but such acknowledgement shall in no way
be deemed necessary to make the assignment effective.
SECTION 16. NATURE OF AGREEMENT
The Lessor and the Lessee agree that it is their intention that, for federal income tax
purposes, the interest of the Lessor in the Equipment is as a secured party and the interest of the
Lessee is as a debtor, and that the Lessor neither has nor will have any equity in the Equipment.
It is the agreement of the Lessor and the Lessee that the aggregate rental payments provided for
hereunder constitute the purchase price of the Equipment together with the interest on the
unamortized amount thereof over the term of this Agreement, that each installment of rent
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constitutes principal and interest, in accordance with the amortization schedule attached to
Schedule B, which fully amortizes the purchase price of the Equipment, together with interest,
over the term of this Agreement, and that upon the due and punctual payment and performance
of the rental payments and other amounts and obligations under this Agreement, title to the
Equipment shall vest permanently in Lessee as provided in this Agreement, free and clear of any
lien or security interest of the Lessor therein, and the Lessor, at the Lessee’s request and expense,
shall execute such documents as are reasonably necessary to release any such lien and security
interest of the Lessor in the Equipment.
SECTION 17. [RESERVED]
SECTION 18. MISCELLANEOUS
18.1 Waiver. No covenant or condition of this Agreement can be waived except by the
written consent of the Lessor. Any failure of the Lessor to require strict performance by the
Lessee or any waiver by the Lessor of any terms, covenants, or agreements herein shall not be
construed as a waiver of any other breach of the same or of any other term, covenant, or
agreement herein.
18.2 Severability. In the event any portion of this Agreement shall be determined to be
invalid under any applicable law, such provision shall be deemed void and the remainder of this
Agreement shall continue in full force and effect.
18.3 Governing Law. This Agreement shall be construed, interpreted, and enforced in
accordance with the laws of the Commonwealth of Virginia.
18.4 Notice. All notices made or required to be given pursuant to this Agreement shall
be in writing and shall be deemed duly served if and when mailed, certified or registered mail,
postage prepaid, return receipt requested, to the other party at its address set forth above or at
such other address as such party shall hereafter designate in writing.
If to the Lessor, address to:
________________
________________
________________
(Attn: ________________, Senior Vice President)
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If to the Lessee, address to:
County Administrator
Caroline County
P. O. Box 447
212 North Main Street
Bowling Green, Virginia 22427
18.5 Section Headings. All section headings contained herein are for convenience of
reference only and are not intended to define or limit the scope of any provision of this
Agreement.
18.6 Entire Agreement. This Agreement, together with any schedules and exhibits
hereto, constitutes the entire agreement between the parties and shall not be modified, amended,
altered or changed except by written agreement signed by the parties.
18.7 Binding Effect. Subject to the specific provisions of this Agreement, this
Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns.
18.8

Time. Time is of the essence of this Agreement.

18.9 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be an original and all of which together shall constitute one and the same
instrument.
18.10 No Third Party Beneficiaries. This Agreement and any documents or certificates
executed in connection with, or pursuant to, it are intended only for the benefit of the Lessor and
the Lessee, and no rights are intended, or shall be deemed to be, granted to any other parties
thereby.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the day and year first above written.
LESSOR:
________________
By: ______________________________________
Title: _____________________________________
LESSEE:
COUNTY OF CAROLINE, VIRGINIA
By: ______________________________________
Title: _____________________________________
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SCHEDULE A
DESCRIPTION OF EQUIPMENT
The Equipment shall mean various vehicles and equipment for County use, including the
following:
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SCHEDULE B
AMORTIZATION SCHEDULE
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EXHIBIT A
ACCEPTANCE CERTIFICATE
________________
________________
________________
(Attn: ________________, Vice President
Gentlemen:
In accordance with the terms of the Equipment Lease Purchase Agreement, dated as of
September 1, 2019 (the “Agreement”) between ________________ (the “Lessor”) and the
undersigned (the “Lessee”), the Lessee hereby certifies and represents to, and agrees with the
Lessor as follows:
1.
All or a portion of the Equipment (as defined in the Agreement), which is
generally described as follows, has been delivered to the Lessee and accepted as of the date
indicated below:
Description of Property

Date Accepted

(see attached schedule)
2.
The Lessee has conducted such inspection and/or testing of the above described
portion of the Equipment as it deems necessary and appropriate and hereby acknowledges that it
accepts such Equipment for all purposes.
3.
No Event of Default, as such term is defined in the Agreement, and no event
which with notice or lapse of time, or both, would become an Event of Default, has occurred and
is continuing at the date hereof.
COUNTY OF CAROLINE, VIRGINIA
By: _______________________________________
Authorized County Representative
Date: ______________________________________
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