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CERTIFICATE OF INCUMBENCY
FOR
MASTER LEASE AGREEMENT NO. 9851 DATED AUGUST 1, 2025
BETWEEN INSIGHT INVESTMENTS, LLC AND
COUNTY OF MONTEREY (“Company”)

Effective as of August 1, 2025, the undersigned officer of the Company certifies to the following:

e | am an officer of the Company having access to the original books and records of said corporation and |
am authorized to make and deliver this Certificate.

e The authority conferred herein is not inconsistent or in conflict with any organizational documents or
other applicable agreements and is within Company’s power and authority.

e The representatives of the Company named below have been duly appointed to and currently hold the
position of the Company set forth opposite their name.

e The representatives designated below have been given authority to act on behalf of and to bind the
Company to execute the above-referenced Master Lease Agreement, related Schedules and/or ancillary
documentation (all such documents collectively referred to as “Agreement(s)”), and, if utilized, have
authority to execute such Agreements (including this Certificate) by use of their electronic signature.

NAME OF EXECUTING OFFICIAL TITLE OF SIGNATURE
(Official who signs the documents) EXECUTING OFFICIAL OF EXECUTING OFFICIAL

e Lessor and its assigns may rely on the use of any person’s electronic signature on any Agreement,
including this Certificate, without undertaking any independent investigation or inquiry.

COMPANY AGREES THAT AN ELECTRONIC COPY WITH ELECTRONIC SIGNATURE MAY BE TREATED AS AN ORIGINAL
AND WILL BE ADMISSIBLE AS EVIDENCE IN A COURT OF LAW

COUNTY OF MONTEREY
Attest By:

Title:

Date:

This Certificate must be certified by an officer other than the above-authorized signer(s).

{00050412.DOC 1}
Certificate of Incumbency for E-documents
Rev. 06/22/20
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MASTER LEASE AGREEMENT NO. 9851

This Master Lease Agreement (“Master Lease”) dated August 1, 2025 is made by and between Insight Investments, LLC, ("Lessor"), a Delaware limited liability company, 611
Anton Blvd., Suite 700, Costa Mesa, California 92626, and County of Monterey ("Lessee”) a body corporate and politic existing under the laws of the State of California with
offices at 1590 Moffett Street, Salinas, California 93905. This Master Lease shall be effective from the date hereof.

1. Schedules . Lessee agrees to lease from Lessor the Equipment described in each
related Schedule which is executed pursuant to this Agreement. Lessor and Lessee
may enter into one or more Schedules for the lease of Equipment. A Schedule may
also include the financing of Intangibles. Each Schedule will constitute a separate
agreement with respect to that transaction and will specify details and any special
terms applicable to that Schedule. In the event of any conflict between this Master
Lease and a Schedule, the Schedule will govern.

2. Term and End of Term Options. On the Acceptance Date, Lessee shall execute and
deliver a Certificate of Acceptance and shall thereafter be bound to perform its
obligations under the Schedule, and the term of the Schedule will begin and continue
through the Base Term, and thereafter until terminated by either party upon the
expiration of the applicable written Notice Period. No termination of a Schedule
under this Section shall be effective prior to the expiration of the Base Term.

End of Term Options. As long as no Event of Default has occurred and is continuing
and provided Lessee has given written notice to Lessor of its decision to exercise one
or more of the following options at least 90 days prior to the expiration of the Base
Term, Lessee will have the right to exercise the following options:

a) Month to Month Extension Option. Lessee may extend the Base Term
covering all or any complete system of Equipment on a month to month
basis. The Rent required to be paid during said extended period will be at
the same rate in effect at the expiration of the Base Term.

b)  Fair Market Value Fixed Term Extension Option. Lessee may extend the
Base Term covering all or any complete system of the Equipment. The
Rent required to be paid during said extended period shall be equal to the
Fair Market Value of the Equipment over the extended period.

c) Fair Market Value Purchase Option. Lessee may purchase all or any
complete system of Equipment for an amount equal to the Fair Market
Value plus applicable taxes on the date of the expiration of the Base Term
(the “Purchase Date”). Title to the purchased Equipment will pass to
Lessee on the Purchase Date provided Lessee has paid all amounts then
due under the Schedule and the full purchase price and taxes.

d) Return Option. As required in Section 8, Lessee shall return all or any
complete system of Equipment that has not been renewed or purchased
as set forth in subsections (a), (b) or (c) of this Section 3. In the event of a
partial Equipment return or purchase, upon the expiration of the Base
Term or any renewal period thereafter, the subsequent periodic invoices
will be adjusted to reflect such partial return or purchase; however, no
adjustment will be made for the billing cycle in which the Equipment is
returned or purchased.

Like Kind Exchange. With respect only to personal computers, laptop computers,
tablet computers and printers, Lessee shall have the right to return “Like Equipment”
(as defined below), in complete systems, in lieu of returning all or any of the
equipment types described above. Like Equipment shall mean replacement
equipment which is (i) lien free; (ii) of the same or similar model, type, configuration,
manufacturer, and equal to or greater performance level as the Equipment being
substituted, as determined by Lessor, and (iii) acquired by the Lessee in the ordinary
course of business and not for the purposes of being substitute equipment under this
provision. Clean title to the Like Equipment shall vest in Lessor and clean title to the
Equipment being replaced shall vest in Lessee.

If Lessor has not received Lessee’s notice of exercise of the foregoing options in a
timely manner, then the applicable Schedule will renew on a month to month basis in
accordance with the lease terms then in effect until the completion of the Notice
Period.
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3. Rent and Nonappropriation. Rent is due and payable in advance on the first day of
each Rent Interval at such address that Lessor or its Assignee may designate in
writing. Interim Rent shall be due and payable upon invoicing.

Lessee reasonably believes that legally available funds in an amount sufficient to pay
the Rent for the Base Term can be obtained. Lessee will do all things within its power
to obtain, maintain, and properly request and pursue funds from which the rental
payments may be paid including: (i) making provisions for the rent payments to the
extent necessary in each annual budget submitted for the purpose of obtaining
funding; (ii) using its best efforts to have such portion of the budget approved; and
(iii) exhausting all available means in the event such portion of the budget is not
approved. If either no funds or insufficient funds are appropriated for the rental
payments due under any Schedule, then Lessee shall have the right to terminate the
applicable Schedule effective upon the start of the fiscal year for which such funding
was not received. Lessee must give Lessor ninety days notice of any such termination
and will provide a written certification that funds have not been appropriated and
that such nonappropriation did not result from any act or failure to act by the Lessee.

Lessor and Lessee understand and intend that the obligation of Lessee to pay the
Rent under each Schedule shall constitute a current expense of Lessee and shall not
in any way be construed to be a debt of Lessee in contraventions of any applicable
constitutional or statutory limitation or requirement concerning the creation of
indebtedness by Lessee, nor shall anything contained herein constitute a pledge of
the general tax revenues, funds or monies of Lessee.

4. Taxes. Lessee will pay or reimburse Lessor for all taxes, fees or other charges
imposed by any local, state or federal authority or any other taxing authority
(together with any related interest or penalties not due to the fault of Lessor) arising
in connection with the Equipment, this Master Lease and any Schedule entered into
hereunder except for those taxes which both Lessor and Lessee are able to claim as
exempt based upon a valid exemption certificate or other similar documentation.
Lessor shall be responsible for filing all personal property tax returns.

5. Net Lease. Each Schedule constitutes a net lease. Lessee’s obligations (i) to pay
Rent and all other amounts due hereunder and (ii) to perform all other Lessee
obligations hereunder are absolute, non-cancellable and unconditional and are not
subject to any abatement, reduction, set-off, defense, counterclaim, interruption,
deferment or recoupment for any reason other than pursuant to the
nonappropriation provisions set forth in Section 3.

6. Title and Assignment. Lessee acknowledges and agrees that Lessor owns the
Equipment. Lessee’s interest is a possessory interest only, Lessee obtains no title to
such Equipment, and Lessee holds the Equipment subject to and subordinate to the
rights of Lessor and any Assignee. In order to perfect Lessor's security interest in the
Equipment in the event a Schedule is determined to be a lease intended as security,
Lessee grants Lessor a security interest in the Equipment to secure all obligations of
Lessee to Lessor and authorizes Lessor to prepare, execute and file, in Lessee's name,
UCC financing statements confirming and perfecting such interests in the Equipment.
Until all obligations of Lessee to Lessor with respect to a Schedule are satisfied in full,
Lessee will not file a termination of any financing statement filed by Lessor with
respect to the Schedule. Lessee will give Lessor at least thirty (30) days prior written
notice of any change in Lessee’s name, form of organization or jurisdiction of
formation. Lessee will, at its expense, keep the Equipment free and clear from any
liens or encumbrances of any kind (except any caused by Lessor) and will indemnify
and hold Lessor and any Assignee harmless from and against any loss caused by
Lessee’s failure to do so. Upon request, Lessee will mark the Equipment indicating
Lessor’s interest.

Lessor will be entitled to sell, assign, or transfer, in whole or in part, its interest in a
Schedule, the receivables and/or the Equipment thereunder or grant a security
interest in and to a Schedule and/or the Equipment to an Assignee. The Assignee
may exercise all of Lessor’s rights, but Lessor will remain solely responsible for the
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performance of its obligations hereunder unless consented to in writing by Lessee.
Lessee consents to and upon request will acknowledge such assignment in a written
notice provided by Lessor to Lessee. Upon request, Lessee will provide (i) a
secretary’s certificate of incumbency and authority, (ii) a legal opinion relating to the
representations contained in Section 12, (iii) audited financial statements, and (iv)
any other documentation reasonably requested by Lessor. Lessor acknowledges that
any assignment or transfer by Lessor permitted hereunder shall not materially change
Lessee’s duties or obligations under this Agreement or materially increase the
burdens or risks imposed upon Lessee. To the extent permitted by law, Lessee
waives, and shall not assert against any Assignee any right or claim that Lessee may
have against Lessor or any third party and will pay all Rent and other amounts due
under each Schedule without any abatement, reduction, set-off, defense,
counterclaim, interruption, deferment or recoupment.

7. Selection, Care, Use and Maintenance. Lessee acknowledges that it has selected
the Equipment and specified its configuration based on its own judgment and that it
does not rely on any representations made by Lessor.

Lessee will maintain the Equipment in good operating order and appearance
(ordinary wear and tear excluded) and will use the Equipment only in connection with
its business operations and for the purposes for which it was designed and in
compliance with all applicable manufacturer operating standards. If commercially
available, Lessee will maintain a contract for the maintenance of the Equipment
throughout the term of the applicable Schedule. Lessor shall have the right to inspect
the Equipment to assure proper maintenance. It is the responsibility of the Lessee to
recertify the Equipment as eligible for manufacturer’s maintenance at the expiration
of the lease term if such Equipment is capable of recertification. The lease term will
continue on the same terms until such certification has been obtained. The foregoing
requirements to obtain a maintenance contract and to recertify the Equipment shall
not apply to personal computers, laptop computers, tablet computers and printers.

Lessee will not permit any additions, improvements, variations, modifications or
alterations of any kind to be made to the Equipment without Lessor’s prior written
consent.

8. Transportation, Return and Data Security. Lessee assumes the full expense of
transportation and in-transit insurance to Lessee's premises and for installation of the
Equipment.

Upon the expiration or termination of a Schedule, Lessee will, at its expense,
deinstall, pack and ship the Equipment to Lessor in accordance with the
manufacturer's specifications and Lessor’s instructions including compliance with any
additional return provisions specified in the applicable Schedule. Lessee will return
the Equipment in the condition required under Section 7 to a location directed by
Lessor. If the Equipment is not returned in the required condition and in a timely
manner, then the notice of termination will be deemed void, and the Schedule shall
continue in accordance with its terms.

Prior to any return of Equipment hereunder on which any data or information is
stored, recorded or contained therein (collectively, “Data”), Lessee agrees at its sole
cost and expense, to permanently destroy, delete and remove all Data (including
any sensitive Data belonging to Lessee or its customer/clients/patients). The
removal of Data may be done directly by Lessee or by a third party. Lessor’s
affiliated entity offers a data removal service which Lessee may contract for under a
separate agreement. Lessee retains the sole responsibility to so destroy, delete,
and remove all data and information stored in or on the Equipment. Lessor has
absolutely no liability for any data or information that Lessee fails to so destroy,
delete, and remove. All hard drives and other data retention components must
function as originally installed after removal of Data and must be in the condition
as specified above.

9. Relocation or Assignment by Lessee. Throughout the term of the applicable
Schedule, Lessee will keep the Equipment at the site(s) designated in the Schedule or
at such other address within the continental United States as Lessor may from time
to time approve in writing prior to such relocation.

LESSEE SHALL NOT (A) SELL, ASSIGN OR TRANSFER THIS MASTER LEASE OR ANY
SCHEDULE, OR ANY RIGHTS, INTERESTS OR OBLIGATIONS HEREUNDER OR
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THEREUNDER, OR THE EQUIPMENT SUBJECT THERETO OR (B) SUBLEASE, RENT OR
PERMIT ANYONE OTHER THAN LESSEE TO USE THE EQUIPMENT. Any purported sale,
assignment, sublease, transfer or other disposition in violation of this Section will be
of no force and effect.

10. Risk of Loss and Insurance. Effective upon delivery, Lessee will bear the risk of
and indemnify Lessor against loss, theft or destruction of or damage to the
Equipment. Lessee will carry casualty insurance for the Equipment in an amount not
less than the Casualty Value and shall carry comprehensive general liability and
property damage insurance in amounts of not less than $1,000,000.00 per
occurrence covering Lessee, the Equipment and its use. Lessee will also carry breach
of warranty insurance. All insurance policies will (i) name the Lessor and its Assignees
as loss payees for casualty coverage and additional insureds for liability coverage, (ii)
include breach of warranty coverage for Lessor and its Assignees, and (iii) will provide
for at least 30 days prior written notice to Lessor and its Assignees of cancellation or
expiration. At Lessor’s request, Lessee shall deliver to Lessor certificates or other
proof of insurance evidencing the required coverages.

Lessee will promptly repair any damaged Equipment at its expense, unless such
Equipment has suffered a Casualty Loss. If the Equipment has suffered a Casualty
Loss, Lessee will notify Lessor within fifteen (15) days of such Casualty Loss and
Lessee will replace the damaged Equipment with Equipment of the same
manufacturer model, type, feature and configuration, and marketable title in such
replacement Equipment will vest in Lessor free and clear of all liens and
encumbrances, except the interest of Lessee under the Lease.

There will be no abatement of any Rent, or any other amounts owed to Lessor under
a Schedule, as a result of any loss, theft, destruction or damage to the Equipment.

11. Indemnification. To the extent permitted by State law, Lessee will indemnify and
hold Lessor, and Assignee harmless, on an after tax basis, from and against any and
all claims, costs, expenses, damages, personal injury damages, property damages and
liabilities, including reasonable attorneys’ fees, arising in connection with any item of
Equipment or the Schedule including, without limitation, the ownership (for strict
liability in tort only), possession, control, selection, leasing, maintenance, operation,
return, or other disposition and use of the Equipment any defects therein or any
intellectual property infringement. The Lessee, however, will not be responsible for
injury directly attributed to the intentional or grossly negligent acts or omissions of
the indemnified party, its employees or agents.

12. Representations and Warranties. Lessee represents and warrants that (i) Lessee
is a public body corporate and politic duly organized and existing under the
constitution and laws of the state where the Lessee is located (the “State”) with full
power and authority to enter into this Agreement and any Schedule entered into
hereunder, (ii) Lessee has duly authorized the execution and delivery of the Master
Lease and any Schedule by proper action of its governing body at a meeting duly
called and held in accordance with State law or by other appropriate official approval,
and all requirements have been met and procedures have occurred to ensure the
validity and enforceability of the Master Lease and each Schedule, (iii) Lessee has
complied with public bidding requirements as required, (iv) during the Base Term or
any extension thereof, the Equipment will be used by Lessee solely for the purpose of
performing essential government or proprietary functions of Lessee consistent with
the permissible scope of Lessee’s authority, (v) Lessee will annually provide Lessor
with current financial statements, budgets, proof of appropriation for the ensuing
Fiscal Period, and such other financial information relating to the ability of Lessee to
continue each Schedule, (vi) the Master Lease and each Schedule constitute legal,
valid and binding agreements of the Lessee enforceable in accordance with their
terms, and (vii) the Equipment is personal property and will not become fixtures
under applicable law.

13. Default. The occurrence of any one or more of the following Events of Default
constitutes a default under a Schedule:

(i) Failure of Lessee to pay Rent or any other amounts when due, if that failure
continues for ten (10) days; (ii) Failure of Lessee to perform any other term or
condition of this Master Lease or the Schedule, if that failure continues for thirty (30)
days; (iii) Any representation or warranty by Lessee or any guarantor of Lessee’s
obligations proves to have been false or misleading when made; (iv) An assignment
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by Lessee for the benefit of creditors, the failure by Lessee to pay its debts when due,
the insolvency of Lessee, the filing by Lessee or the filing against Lessee of any
petition under bankruptcy or insolvency law, or the appointment of a trustee or other
officer with similar powers, the liquidation of Lessee, or the taking of any action for
the purposes of the foregoing; (v) Lessee dissolves or ceases to do business as a
going concern or sells all or substantially all of its assets; (vi) Lessee or any guarantor
of Lessee’s obligations under a Schedule permits or suffers a change in its controlling
ownership from the date of the applicable Schedule without Lessor’s prior written
consent; (vii) The occurrence of an Event of Default under any Schedule or other
agreement with Lessor or its Assignee; (viii) Any guarantor of Lessee’s obligations
under a Schedule becomes subject to any of the events or occurrences set forth in
subsections (iv) or (v).

14. Remedies. Upon the occurrence of any of the above Events of Default, Lessor
may at its option exercise one or more of the following rights:

(i) enforce Lessee’s performance of the provisions of a Schedule by appropriate court
action in law or in equity; (ii) terminate the Schedule without terminating Lessee’s
obligations thereunder; (iii) recover from Lessee any damages or expenses, including
Default Costs; (iv) to the extent permitted by law, recover all sums due and accelerate
the present value of the remaining payment stream of all Rent due under the
applicable Schedule (discounted at the lower of 2% or the rate at which the
applicable Schedule was financed with an Assignee) together with all Rent and other
amounts currently due as liquidated damages and not a penalty which shall be
immediately due and payable; (v) enter Lessee’s premises to remove and repossess
the Equipment without being liable for damages (except those resulting from its
negligence) or if the Equipment cannot be repossessed, then recover from Lessee the
Fair Market Value of the applicable Equipment subject to the Event of Default; and
(vi) pursue any other remedy permitted by law or equity. No remedy is intended to
be exclusive, but each right may be enforced concurrently or individually.

15. Mitigation. Upon return of the Equipment pursuant to Section 14, Lessor will use
reasonable efforts in accordance with its normal business procedures (without any
obligation of priority) to mitigate its damages as described below. LESSEE WAIVES
ANY RIGHTS CONFERRED BY STATUTE WHICH MAY REQUIRE LESSOR TO MITIGATE
ITS DAMAGES OR MODIFY ANY OF LESSOR’S RIGHTS OR REMEDIES STATED HEREIN.
Lessor may sell or lease the Equipment on a public or private basis. The net proceeds
for any such transaction will be determined based upon the following: (a) if sold, the
cash proceeds of the sale, less the Fair Market Value of the Equipment at the end of
the Base Term and less the Default Costs; or (b) if leased, the present value
(discounted at three percent over the prime rate as referenced in the Wall Street
Journal at the time of the mitigation) of the rentals for a term not to exceed the
remainder of the Base Term at the time of default, less the Default Costs. The
proceeds of mitigation, if any, will be applied against liquidated damages due to
Lessor. If the net proceeds available after the permitted deductions are less than the
amounts due and owing to Lessor under Section 14, Lessee shall be liable for the
deficiency.

16. Lessor Warranty and Assignment of Manufacturer Warranties. Lessor (and
Assignee) warrant to Lessee that so long as Lessee is not in default, neither party will
disturb Lessee’s quiet and peaceful possession, and unrestricted use of the
Equipment or any Intangibles.

To the extent possible, Lessor will assign to Lessee any manufacturers’ warranties
relating to the Equipment. Lessee may interact directly with the manufacturer to
receive complete documentation relating to the manufacturer warranties and any
disclaimers and limitations thereon.

17. Disclaimers, Limitations and Waivers. LESSOR IS NOT THE MANUFACTURER OR
SUPPLIER OF THE EQUIPMENT AND, EXCEPT AS SET FORTH IN SECTION 16 OF THE
MASTER LEASE, MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE EQUIPMENT FOR A PARTICULAR PURPOSE.

Lessor is not responsible for any liability, claim, loss, damage or expense of any kind
(including strict liability in tort) caused by the Equipment, except for any loss or
damage caused by the negligent acts of Lessor.
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LESSOR SHALL NOT BE LIABLE FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES (INCLUDING LOST PROFITS OR SAVINGS) EVEN IF LESSOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NO RIGHTS OR REMEDIES
REFERRED TO IN ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE WILL BE
CONFERRED ON LESSEE UNLESS EXPRESSLY GRANTED IN THIS MASTER LEASE OR
SCHEDULE.

ARTICLE 2A MAY APPLY TO A SCHEDULE AND LESSEE MAY HAVE CERTAIN RIGHTS
THEREUNDER. IF SO, LESSEE ACKNOWLEDGES THAT SUCH A SCHEDULE IS A
FINANCE LEASE AS DEFINED IN UCC SECTION 2A-103. TO THE EXTENT PERMITTED
BY LAW, LESSEE HEREBY WAIVES ANY RIGHTS OR REMEDIES LESSEE MAY HAVE
UNDER UCC SECTIONS 2A-508 THROUGH 522 INCLUDING, WITHOUT LIMITATION,
RIGHTS OF REJECTION, REVOCATION, CANCELLATION, AND RECOVERY FOR BREACH
OF WARRANTY.

18. Miscellaneous.

A. Purchase Orders. Lessee may issue a purchase order to Lessor for administrative
purposes only. Terms and conditions on Lessee's purchase order or other
acknowledgment form, which are in addition to, or in conflict with this Agreement,
will be of no force or effect.

B. Purchase Authorization. With respect to any equipment as to which (i) Lessee has
issued a purchase order to Lessor or (ii) Lessee and Lessor have executed a letter of
intent, proposal or similar agreement outlining the cost, rent, term and other
provisions, and providing for such equipment to be leased under a Schedule hereto,
Lessee agrees that: (a) Lessor may order such equipment from a manufacturer or
vendor thereof in Lessor's own name, and (b) in such case, Lessee will indemnify and
hold Lessor harmless from and against all claims, actions and/or demands of said
manufacturer or vendor resulting from any cancellation or termination of said
purchase order in the event that the lease financing of said Equipment contemplated
by the letter of intent, proposal or similar agreement is not consummated.

C. Licensed Products and Intangibles. Lessee will not obtain from Lessor any title to
or right to use any third party software which may be provided in connection with the
Equipment. It is Lessee’s responsibility to obtain any required license from the
licensor. Any rent attributable to Lessor’s financing of Intangibles will be paid under
this Master Lease as Rent subject to the provisions of Section 5 regardless of Lessee’s
dissatisfaction with the performance or quality of the Intangibles. Lessee
acknowledges that all Intangibles are provided directly to Lessee by a third party, and
not by Lessor.

D. Relationship. Each party is an independent contractor and, except as expressly set
forth herein will have no authority to bind or commit the other party. Nothing herein
shall be deemed or construed to create a joint venture, partnership or agency
relationship between the parties.

E. No Waiver. The waiver by either party of a breach of any provision of this
Agreement will not be construed as a waiver of any subsequent breach. The
invalidity, in whole or in part, of any provision of this Agreement will not affect the
validity of the remaining provisions.

F. Notices. Any notice, request or other communication under this Agreement will
be given in writing and deemed received upon the earlier of actual receipt or three
(3) days after mailing if mailed postage prepaid by regular mail to the address set
forth above or, one (1) day after such notice is sent by overnight delivery. The end of
lease notice required under Section 2 may be provided by Lessee by (i) an electronic
transmission utilizing Lessor’s Asset Management Online System (AMOS) or (ii) via
email addressed to eol_notice@ifsleasing.com. Each party adopts its signature on the
electronic transmission methods described above as its original signature and agrees
that such notification methods will have the same effect as if the document had been
signed and delivered by mail or in person.

G. Survival. Those terms and conditions which would, by their meaning or intent,
survive the expiration or termination of any Schedule will so survive.

H. Entire Agreement. This Master Lease and each Schedule represents the entire
agreement between the parties and supersedes all oral or other written agreements
or understandings between the parties concerning the Equipment. This Master Lease
and each Schedule may not be modified unless in writing and signed by the party
against whom enforcement of the modification is sought. If any provision of this
Master Lease or any Schedule is held to be invalid or unenforceable, the validity and
enforceability of the remaining provisions shall not in any way be affected or
impaired.

I. Law. THIS MASTER LEASE AND EACH SCHEDULE IS GOVERNED BY THE LAWS OF
THE STATE OF THE LESSEE’S DOMICILE WITHOUT REGARD TO ITS CONFLICT OF LAWS
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PROVISIONS. All parties agree that no convention of the United Nations, including
the Convention on Contracts for the International Sale of Goods, shall apply to a
Schedule. If there is any dispute or litigation as a result of this Agreement, the
prevailing party will be entitled to reasonable attorney’s fees. TO THE EXTENT NOT
PROHIBITED BY LAW, THE PARTIES HERETO WAIVE THE RIGHT TO TRIAL BY JURY TO
THE EXTENT SUCH RIGHT MAY BE WAIVED.

J. Counterparts. This Master Lease and any Schedule may be executed in
counterparts, each of which shall be deemed an original, with all of the counterparts
together constituting one and the same instrument.

K. Binding Effect. This Master Lease shall be binding upon and shall inure to the
benefit of Lessor, Lessee and their respective successors and permitted assigns.

L. Lessor’s Discharge of Lessee’s Obligations. If Lessee fails to comply with any
provision of a Schedule, Lessor has the right, but not the obligation, to effect such
compliance on behalf of Lessee upon ten (10) days prior written notice to Lessee. In such
event, all monies advanced or extended by Lessor, and all expenses incurred by Lessor in
affecting such compliance, shall be paid by Lessee to Lessor on the first day of the next
Rent Interval. No such performance by Lessor shall be deemed a waiver of any rights
or remedies of Lessor or be deemed to cure the default by Lessee.

M. Affiliates. Lessor and Lessee (or any of Lessee’s Affiliates) may enter into one or
more Schedules for the lease of Equipment. If the Schedule is executed by an
Affiliate of Lessee, then such Affiliate shall be deemed the “Lessee” hereunder with
respect to that Schedule. The Master Lessee will, without notice, be jointly and
severally liable for the due performance of the obligations of its Affiliates under all
Schedules executed hereunder, including without limitation, all terms and
conditions negotiated by its Affiliate.

N. Electronic Chattel Paper. Lessor and Lessee agree that the written version of this
Master Lease and any Schedule hereto containing the original, fax, or machine copy
signatures may constitute the original authoritative version, and that the electronic
version of this Master Lease and such Schedule which has been authenticated by
Lessor and Lessee in accordance with applicable law and controlled by the
Lessor (or any Assignee identified pursuant to Section 7 hereof) shall (pursuant to
the rules and regulations of eOriginal, Inc.) constitute the original authoritative
version of this Master Lease and such Schedule; provided that if the “Paper Out”
process shall have occurred pursuant to the eOriginal Product Reference Guide, and
there shall simultaneously exist both the “Paper Out” printed version and an
electronic version of this Master Lease and such Schedule, then the “Paper Out”
printed version of this Master Lease and such Schedule as identified in the eOriginal
audit record and corresponding affidavit shall constitute the sole authoritative
version.  Both Lessor and Lessee hereby agree that this Master Lease and any
Schedule may be authenticated by electronic means, and expressly consent to the
use of the electronic version of this Master Lease and such Schedule to embody the
entire agreement and the understanding between Lessor and Lessee. Reference
herein to eOriginal shall mean eOriginal, Inc., Baltimore, MD, or any successor
electronic custodian appointed by Lessor and Lessee.

19. Definitions
A. “Acceptance Date” is defined in the Schedule.

B. “Affiliates” means any entity directly or indirectly owned or controlled by, or under
common ownership or control with the Master Lessee who is party to this
Agreement.

C. “Agreement” means collectively this Master Lease and each Schedule.

D. “Assignee” means an entity to which Lessor has sold, assigned or transferred its
rights in a Schedule, the receivables and/or the Equipment covered thereby and has
been granted a security interest in a Schedule and/or related Equipment for the
purpose of securing a loan.

E. “Base Term” means the period of time beginning on the first day of the full Rent
Interval following the Acceptance Date and continuing for the number of Rent
Intervals indicated on the Schedule.

F. “Casualty Loss” means that the Equipment has suffered irreparable damage or
destruction or has otherwise been irretrievably lost or stolen or taken in
condemnation.

G. “Casualty Value” means the aggregate Rent remaining for the balance of the Base
Term plus the Fair Market Value of the Equipment.

H. “Default Costs” means reasonable costs and expenses, including court costs,
reasonable collection and attorney’s fees and costs, as well as any costs of
repossession, repairing, refurbishing and remarketing resulting from a Lessee Event
of Default.

I. “Equipment” means all the tangible personal property made available by Lessor to
Lessee under this Agreement together with all replacements and renewals and the
component parts thereof.

J. “Events of Default” means the events described in Section 13.

K. “Fair Market Value” means the price or rent (as applicable) obtainable for the
Equipment in an arm’s-length sale or lease transaction (as applicable) between
informed and willing parties, neither under compulsion to contract, for the sale or
lease of Equipment utilizing an assumption that the Equipment is installed and under
continuous and uninterrupted use by the buyer/user.

L. “Intangibles” means non-hardware items including, but not limited to, software
license fees, services, maintenance, installation and deinstallation costs.

M. “Interim Rent” means the prorata portion of Rent due for the period from the
Acceptance Date through but not including the first day of the first full Rent Interval
of the Base Term.

N. “Notice Period” means 90 days prior to the expiration of the Base Term or any
month thereafter.

0. “Master Lease” has the meaning set forth in the first sentence of this Master Lease
Agreement.

P. “Master Lessee” means the party executing this Master Lease as the “Lessee”.
Q.INTENTIONALLY DELETED.

R. “Rent” means the rent, including Interim Rent, Lessee will pay for the Equipment
as specified in the Schedule.

S. “Rent Interval” means a full calendar month or quarter as indicated on a Schedule.

T. “Schedule” means a document which is issued pursuant to this Master Lease and
incorporates by reference certain terms and conditions of this Master Lease as
indicated herein.

u. “ucc’ in California.

means the Uniform Commercial Code as enacted

IN WITNESS WHEREOF, the parties have caused this Master Lease to be executed by their duly authorized officers as of the day and year first set forth above.

INSIGHT INVESTMENTS, LLC

BY:

TITLE:

DATE:
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COUNTY OF MONTEREY

BY:

TITLE:

DATE:
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[FORM OF OPINION OF COUNSEL (GOVERNMENT ENTITY — NON-APPROPRIATION CLAUSE)]

—20_

Insight Investments, LLC
(and its assigns)
611 Anton Blvd.,

Suite 700

Costa Mesa, CA 92626

Re: Schedule No. __ dated to the Master Lease Agreement No. , dated
, 20 (the “lLease”) by and between Insight Investments, LLC, as Lessor
(“Lessor”), and , as Lessee (“Lessee”)

To whom it may concern:

| have acted as counsel to Lessee with respect to the Lease and other matters. In this capacity, |
have reviewed the Lease, the proceedings taken by the governing body of Lessee to authorize the
execution and delivery of the Lease on behalf of Lessee, and such other documents, instruments and
certificates as | have deemed relevant for purposes of this opinion. Based upon such examination, it is my

opinion that:

1.

Lessee is a [please insert Lessee’s legal organization type] and a
[component unit/political subdivision/other] of the State of (the “State”),
duly organized, existing and operating under the constitution and 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) the police power.

The Uniform Commercial Code, as adopted in the State (the “UCC”), and no other statute of
the State, governs the creation, perfection, priority or enforcement of a security interest
created by Lessee.

Within the meaning of the UCC, Lessee is an unregistered organization, having its sole place
of business or its chief executive office in the State. Lessee’s true and correct legal name is
“ "”. [please insert correct legal name]

Lessee is authorized and has power under State law to own its properties and incur and pay
its obligations, to enter into the Lease, to lease the property described in the Lease and to
carry out its obligations thereunder and the transactions contemplated thereby including,
without limitation, payment of all rental payments set forth in the Lease (subject only to the
contingency described in section 5 below).

The execution of the Lease and the appropriation of money to pay for the rent payments
coming due thereunder are appropriations made for each current budgetary year and
therefore do not constitute debt financing in accordance with the prohibitions on debt
financing included in the Constitution of the State, as well as under other State statutory or
other limitations.

The Lease, including the lease of the property subject thereto and Lessee’s obligations
thereunder, has been duly authorized, approved, executed and delivered by and on behalf of

5
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10.

11.

12.

Lessee and is a legal, valid and binding contract of Lessee, enforceable against Lessee in
accordance with its terms, except to the extent limited by State and Federal bankruptcy,
reorganization or other laws of general application relating to or affecting the enforcement
of creditors’ rights.

The authorization, approval and execution of the Lease and all other proceedings of Lessee
relating to the transactions contemplated thereby have been performed in accordance with
all open meeting, public bidding and other laws, rules and regulations of the State.

The execution of the Lease and the appropriation of moneys to pay the payments coming
due under the Lease do not result in the violation of any constitutional, statutory or other
limitation relating to the manner, form or amount of indebtedness which may be incurred by
Lessee. The appropriation of moneys to make rent payments under the terms of the Lease
for the current fiscal year of the Lessee and ability of the Lessee to otherwise perform its
obligations under the Lease and transactions contemplated thereby are not the subject of
any pending or, to the best of my knowledge, threatened proceedings.

The accrual and payment by Lessee, and collection from Lessee, of the charges provided for
in the Lease, including rental, interest, late fees, attorneys’ fees and other charges, do not
and will not violate the constitution or any law of the State.

The Equipment leased pursuant to the Lease constitutes personal property and when
subjected to use by Lessee will not be or become a fixture under applicable law.

The signature of the official(s) which appears on the Lease and attached documents is true
and genuine and that the individual holds the office set for the below his/her name.

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

This opinion is given to and may be relied on as of the date hereof by the named recipient and
any assignee of any part or all of the recipient’s rights in the Lease.

[Signature Block]
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NOTICE AND ACKNOWLEDGMENT OF SALE AND ASSIGNMENT

This Notice and Acknowledgment of Sale and Assignment is made by Insight Investments, LLC (“Lessor") and County of
Monterey ("Lessee") concerning each applicable Schedule to Master Lease Agreement No. 9851 dated August 1, 2025 (the
“Master Lease”) (each separate Schedule incorporating the Master Lease to be referred to as a "Lease") between Lessor
and Lessee.

WHEREAS, Lessor is an independent leasing company primarily engaged in the leasing and financing of equipment
(“Equipment”) to various lessees such as Lessee;

WHEREAS, in the ordinary course of its business, Lessor may utilize its corporate affiliates (Insight Investments, Corp.,
Insight Investment Holdings, LLC, Red8 LLC, 2ndGear LLC, and Na Pali Coast Capital, LLC, each being a “Corporate Affiliate”)
as financing vehicles for Leases that will provide a mutual benefit to both Lessor and Lessee;

WHEREAS, the parties desire to acknowledge Lessor’s right to sell the Equipment and assign each Lease to a Corporate
Affiliate;

NOW THEREFORE, in consideration of the mutual promises set forth herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

A. Lessor shall have the right to assign all of its rights, title and interest in and to the Equipment and Lease to a Corporate
Affiliate ("Assignee"), at any time following the commencement of the Base Term (the "Rent Assignment Date").

B. All lease rentals and any other payments due on and after the Rent Assignment Date under the Lease (the "Monies")
shall continue to be paid by the date due directly by Lessee to Fifth Third Bank, (the paying agent for Lessor and Assignee)
at the following address:

Fifth Third Bank

Dept. 2055

PO Box 87618

Chicago, IL 60680-0618

ACKNOWLEDGMENT OF ASSIGNMENT: Lessee hereby consents to any assignment herein by Lessor and as of the Rent
Assignment Date, Lessee will remit and deliver all Monies directly to the paying agent for the Assignee at the address set
forth above and Lessee acknowledges that:

(i) there are no additional agreements between Lessee and Lessor relating to the equipment ("Equipment") under the
Lease; (ii) the Lease is in full force and effect; (iii) the Equipment currently is in Lessee's possession and control at the
location(s) specified in the Lease; (iv) it will not enter into any agreement amending, modifying or terminating the Lease
without the prior written consent of Assignee; (v) it has not made with respect to Lessor, nor will it make with respect to
Assignee, any claims, offsets, demands or defenses of any kind, nature or description with reference to any of Lessor's
obligations under the Lease; and (vi) it has executed only one (1) original equipment schedule marked as counterpart
number 1.

FURTHER AGREEMENTS: Upon execution of this Notice and Acknowledgment by Lessor and Lessee and acceptance hereof
by Assignee, Assignee hereby covenants that so long as Lessee is not in default of any provisions of the Lease and has not
breached any of its covenants or representations in this Notice and Acknowledgment, Assignee will not disturb the Lessee's
quiet and peaceful possession of the Equipment or its unrestricted use thereof for its intended purpose.

IN WITNESS WHEREOF, the parties hereto have caused this Notice and Acknowledgment of Assignment to be executed by
their authorized officers as of the date set forth above.

INSIGHT INVESTMENTS, LLC COUNTY OF MONTEREY
(Lessor) (Lessee)

By: By:

Its: Its:
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