
EQUIPMENT LEASE AGREEMENT


THIS EQUIPMENT LEASE AGREEMENT (this "Lease") dated for reference purposes as of ___/___ /2016 is between G-FREEZER LLC, a Delaware limited liability company ("Lessor"), with an office located at 24 Link Drive, Rockleigh, NJ 07647, and ________________________ [INSERT FULL LEGAL NAME OF BUSINESS] ("Lessee"), a _________________________[INSERT TYPE OF ENTITY E.G. CORPORATION OR LLC AND STATE OF FORMATION] with its principal place of business at ​​​​​​​​​​​​​​​​​​​​​​​​​​​____________________________________________ (the “Premises”).

WHEREFORE, Lessor desires to lease to Lessee, and Lessee desires to lease from Lessor, certain tangible personal property as more specifically described herein.


NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter set forth, the parties, intending to be legally bound, agree as follows:
1. 
Basic Terms. 


(a) 
“Commencement Date” means the date that Equipment is delivered to Lessee at the Premises. If the Equipment consists of more than one (1) unit, the Commencement Date shall commence, with respect to any unit of Equipment, on the date that such unit is delivered to Lessee’s Premises.

(b)
“Equipment” means ___________ Green Freezer V1.1 unit(s).


(c)
“Rent” means $99.99 per month per unit of Equipment, starting on the Commencement Date. 

(d)
“Security Deposit” means an amount equal to three (3) months’ Rent, payable upon execution of this Agreement.


(e)
“Term” means three (3) months, commencing on the Commencement Date, subject to monthly renewal pursuant to Section 3, below. For purposes of calculating the Term and payments of Rent and Taxes, a “month” means the period from the applicable calendar day in any calendar month through and including the day immediately preceding the same calendar day in the subsequent month, and not a calendar month. 
2. 
Lease.


Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Equipment for the Term. If a new or updated model of the Equipment becomes available during the Term, Lessor, at its election, may give Lessee the option to trade in the existing Equipment for such new or updated model at the increased rental rate applicable to such model. If Lessee elects to lease the new or updated model, all of the terms and conditions of this Lease shall be deemed applicable to such new or updated model, except that term “Equipment” shall be deemed to refer to the new or updated model, and Rent shall be increased to the Rent applicable to such new or updated model.  
3. 
Term.


The Term shall commence on the Commencement Date. The Term shall automatically renew for successive one (1) month periods unless either party gives written notice to the other at least one (1) month prior to the expiration of the initial Term or any renewal period that it elects not to extend the Term or further extend the Term, as the case may be. If the Equipment consists of more than one unit, the election not to extend or further extend the Term may be exercised with respect to less than all units of Equipment, in which case this Lease shall remain in full force and effect subject to the following sentence. If this Lease is terminated with respect to less than all units, then this Lease shall be deemed automatically amended to reduce the number of units of Equipment leased, and the amount of Rent and Taxes payable, to reflect the number of units whose leases have not been terminated. Lessor may also terminate this Agreement if, after the initial three (3) month Term, Lessor delivers to Lessee a written instrument amending the terms and conditions of this Lease, and Lessee fails or refuses to execute and deliver the amendment to Lessor within ten (10) days after delivery of such instrument to Lessee. Any termination of this Lease pursuant to the immediately preceding sentence shall be on such date as specified by Lessor after expiration of the ten (10) day period referenced in the immediately preceding sentence. 
4. 
Shipping and Delivery.


Lessor shall be responsible for delivering the Equipment to Lessee's Premises. Lessee understands that, due to minimum order requirements of Lessor’s manufacturer, it may take up to 6 months after the date of this Lease before Lessor can deliver the Equipment to Lessee. If Lessor fails to deliver the Equipment within six (6) months after the date set forth in the first part of this Lease, then Lessee, as its exclusive remedy, may cancel this Lease by written notice and receive a refund of any the Security Deposit. Lessee shall sign a certificate of acceptance provided by Lessor on the date that the Equipment is delivered to the Premises. 
5. 
Rent and Security Deposit.


(a) 
Lessee shall pay Lessor the Rent specified at Section 1, above, per unit per month for the Equipment and Lessor’s “Worry Free Maintenance” Limited Warranty under Section 7, below, plus any sales, use and gross receipts taxes attributable to this Lease, the Equipment or the Rent and that Lessor is required to pay or collect and remit to the applicable taxing authority (collectively, “Taxes”).  Rent and Taxes for the first month of the Term, shall be paid in advance upon delivery of the Equipment. Thereafter, monthly Rent and Taxes shall be paid on the same day of each succeeding calendar month throughout the Term. Rent and Taxes shall be paid without any deduction, abatement, recoupment or set off. Any installment of Rent and Taxes not paid within ten (10) days of the due date shall be considered overdue and in addition to Lessor's other remedies, Lessor may levy a late payment charge equal to one and one half percent (1.5%) per month on any overdue amount. Lessee shall reimburse Lessor, upon demand, for any bank charge or processing fee imposed upon returned checks or invalid credit card accounts.

(b)
Upon execution of this Lease, Lessee shall pay Lessor the Security Deposit as security for the faithful performance by the Lessee of the terms, covenants, and conditions of this Lease, to be held by the Lessor until the expiration of this Lease and then to be repaid to the Lessee within thirty (30) days thereafter if, and upon condition, that Lessee has performed all of its obligations under this Lease, including payment of Rent and Taxes, and returned the Equipment to Lessor in the same condition as when delivered, reasonable wear and tear excepted. Lessor may apply the Security Deposit, or such part thereof as may be necessary, toward the payment of all Rents, Taxes, Additional Charges (defined at Section 12, below), and/or charges due hereunder; any expenses or damages incurred by the Lessor on account of the Lessee's breach of any of its obligations contained in this Lease; or damage or loss to or of the Equipment while is Lessee’s possession. Lessor is not required to keep the security deposit in a separate account but may commingle the security deposit with its other funds. No interest shall be payable on the security deposit.  


(c)
Lessor may charge the Rent, Taxes, Security Deposit, and Additional Charges to an authorized credit card pursuant to a separate credit card authorization.
6. 
Use.


Lessee shall use the Equipment in a careful and proper manner and shall comply with and conform to all federal, state and local laws, rules, regulations and ordinances in any way relating to the possession or use of the Equipment. Lessee shall also comply with all operating and maintenance instructions provided by Lessor, including, but not limited to, the Green Freezer user manual. Lessee acknowledges that it has received a copy of the Green Freezer user manual (or that it has had ample opportunity to download and review such manual which is posted on and may be downloaded from the Lessor’s website, www.freezer.green.). The Green Freezer user manual shall include all updates to such manual posted at www.freezer.green. The lease of the Equipment to Lessee does not include any license or right to use any patents, trade secrets, technology or intellectual property rights in the Equipment separately from the individual units being leased to Lessee. 
7. 
Limited Warranty; Disclaimer of Warranties; Limitation of Liability.

7.1
Lessor warrants, during the Term, as the same may be extended or renewed, that the Equipment, as originally delivered to Lessee, will operate substantially in accordance with the functional description set out in the Green Freezer user manual supplied with the Equipment or as posted at www.freezer.green, when the Equipment is used in accordance with the Green Freezer user manual, as updated from time to time. Lessor will, at its option, repair or replace Equipment which fails to meet the warranties in this Lease. If, for any reason, the Equipment cannot be repaired and a replacement unit is not available, Lessee’s sole and exclusive remedy shall be to terminate this Lease and receive a refund of any prepaid Rent and Taxes. THIS PARAGRAPH STATES LESSEE’S SOLE AND EXCLUSIVE REMEDY FOR BREACH OF WARRANTY.  

7.2
LESSOR EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OR REPRESENTATIONS OF WORKMANSHIP, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DURABILITY, OR THAT THE OPERATION OF THE EQUIPMENT WILL BE ERROR FREE.  IN NO EVENT SHALL THE TOTAL COLLECTIVE LIABILITY OF LESSOR AND ITS AFFILIATES, AND THEIR RESPECTIVE MEMBERS, MANAGERS, OFFICERS, DIRECTORS, EMPLOYEES, OR AGENTS (COLLECTIVELY, “LESSOR AFFILIATES”) FOR ANY CLAIM ARISING FROM OR RELATING TO THE EQUIPMENT OR THIS LEASE, REGARDLESS OF VALUE OR NATURE, EXCEED THREE MONTH’S RENT AND TAXES PER UNIT OF EQUIPMENT LEASED HEREUNDER. LESSOR AND LESSOR AFFILIATES SHALL NOT BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OR LOSS OF BUSINESS, REVENUE OR PROFITS WHETHER SUCH DAMAGES ARISE FROM CONTRACT, TORT OR ANY OTHER CAUSE OF ACTION, AND WHETHER OR NOT SUCH DAMAGES ARE FORESEEABLE, AND/OR THE LESSOR HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE PARTIES ALSO AGREE THAT, REGARDLESS OF THE FAILURE OF THE SOLE AND EXCLUSIVE REMEDY, LESSOR AND LESSOR AFFILIATES WILL NOT BE LIABLE FOR ANY CONSEQUENTIAL DAMAGES OF WHATSOEVER KIND OR NATURE. THE PARTIES INTEND THE EXCLUSION OF CONSEQUENTIAL DAMAGES AS AN INDEPENDENT AGREEMENT APART FROM THE SOLE AND EXCLUSIVE REMEDY HEREIN.
8. 
Lessor’s Repair and Maintenance Obligations.


(a)
Subject to the other terms and conditions of this Lease, and Lessee’s performance of its obligations under this Lease, including the obligation to timely pay Rent and Taxes, and so long as Lessee promptly notifies Lessor of any failure of the Equipment to perform in accordance with the Green Freezer user manual, Lessor shall perform the following repair and maintenance obligations during the Term: 


(i)
One preventative maintenance service to be performed at Lessee’s premises every 6 months or more often as Lessor, in its sole discretion, deems appropriate in order to test, clean, adjust and repair any damage to the Equipment caused by normal wear and tear; and
 

(ii) 
Repair damage as needed caused by normal wear and tear or defects in materials or workmanship, including parts and labor. Lessee shall promptly notify Lessor or Lessor’s designated agent of the need of such repair.

(b) 
Lessor shall perform its repair and maintenance services hereunder between 8 a.m. and 4.30 p.m., Monday through Friday (“Normal Business Hours”), but excluding Christmas, New Years, Memorial Day, July 4th, Labor Day, Thanksgiving and other major holidays. If Lessor, at Lessee’s request, or due to any emergency, is required to perform repair and maintenance obligations outside of Normal Business Hours, Lessor may charge Lessee a service charged per hour, which amount shall be due and payable as additional Rent together with the next monthly installment of Rent. 

(c) 
Notwithstanding the foregoing or anything in this Lease to the contrary, Lessor is not obligated to repair damage to the Equipment due to causes beyond Lessor’s reasonable control, including, without limitation, misuse, Lessee’s breach of this Agreement, act of God, theft, vandalism, acts of third parties not under the control of Lessor, electric power fluctuations or alterations or modifications to the Equipment requested or performed by Lessee.


(d) 
Lessee shall use the Equipment in accordance with the Lessor’s operating instructions, and shall make the Equipment available to the Lessor upon reasonable notice for the purpose of enabling the Lessor to inspect the Equipment, to perform its obligations, or exercise its rights and remedies, under this Lease. Lessee shall not use the Equipment, and shall not allow the Equipment to be used, in any manner which is contrary to Lessor’s operating instructions. Lessee shall not remove the Equipment from the Premises.

(e)
If a new or updated model of the Equipment becomes available during the Term, Lessor may, at its election, and in performance of its repair and replacement obligations under this Lease, replace any existing Equipment with such new or updated model at the increased Rental rate applicable to such model. If Lessor provides a new or updated model, all of the terms and conditions of this Lease shall be deemed applicable to such new or updated model, except that term “Equipment” shall be deemed to refer to the new or updated model, and Rent shall be increased to the Rent applicable to such new or updated model.  
 
9. 
Ownership.


(a) 
The Equipment is, and will at all times be and remain (i) the sole and exclusive property of Lessor, and Lessee will have no right, title or interest therein or thereto except as expressly set forth in this Lease, and (ii) personal property notwithstanding that the Equipment or any part thereof may now be or hereafter become, in any manner, affixed or attached to any real property or any building thereon. Lessee does not have any authority to, and shall not attempt to, grant any lien or security interest in and to the Equipment. Lessor may affix name plates, decals or other notices to the Equipment indicating Lessor's ownership thereof. Lessee will not remove, deface or impair the visibility of any such name plates, decals or other notices to the Equipment indicating Lessor’s ownership thereof. Lessor may enter the Premises at all reasonable hours, without being deemed guilty of trespass, to inspect the Equipment and verify Lessee’s compliance with the terms of this Lease. 

(b) 
The Equipment (including software, if any, comprising part of the Equipment) is based upon trade secrets and other confidential and proprietary information. Lessee may not and will not--and Lessee will not permit anyone else to--reverse compile, reverse assemble, disassemble or attempt in any manner to reverse engineer, in whole or in part, the Equipment or any part of the Equipment including, without limitation, any software comprising part of the Equipment. Lessee may not and will not--and Lessee will not permit anyone else to--copy any of the software; and Lessee may not and will not--and Lessee will not permit anyone else to--use any of the software for any purpose other than to operate the Equipment. Lessee shall, at Lessor’s option, pay Lessor upon demand liquidated damages of FIFTY THOUSAND DOLLAR ($50,000) (the “Liquidated Damages”) if Lessor violates its obligations under this Section 9(b). The parties agree that the Liquidated Damages are not a penalty but constitute reasonable compensation to Lessor for loss of intellectual property rights, trade secrets and confidential business information.
10. 
Surrender.

Upon the expiration or earlier termination of this Lease, Lessee shall return the Equipment to Lessor in good repair, condition and working order, ordinary wear and tear resulting from proper use thereof alone excepted, by delivering the Equipment at Lessee's cost and expense to such place as Lessor shall specify within the city or county in which the same was delivered to Lessee. Alternatively, Lessor may arrange to pick up the Equipment at the Premises, and Lessee will grant Lessor or its agents’ access to the Premises for such purpose.  Lessee does not have any right or option to purchase the Equipment. 
11. 
Use Taxes; Insurance.


Lessee shall promptly pay or reimburse Lessor for any use or property taxes imposed upon this Lease or the Equipment by any state, county or local governmental agency or authority with jurisdiction over the Premises. Lessee, at Lessor’s request, shall carry property insurance covering the full replacement cost of the Equipment, and shall provide Lessor with satisfactory evidence of such insurance. 
12. 
Lessor's Payment.


If Lessee fails to procure or maintain insurance (if required by this Lease), or to pay any insurance premiums, fees, assessments, charges, taxes or other amounts that Lessee is required to pay under this Lease in addition to Rent and Taxes (collectively, “Additional Charges”), Lessor shall have the right, but not the obligation, to effect such insurance, and pay the Additional Charges. If Lessor pays the Additional Charges, Lessee shall reimburse such Additional Charges to Lessor with the next installment of Rent, or, if this Lease has expired or been terminated, within ten (10) days after demand. Lessee’s failure to timely reimburse Lessor for any Additional Charges paid by Lessor shall carry with it the same consequences as failure to pay any installment of Rent and Taxes. 
13. 
Indemnity.


Lessee shall indemnify, defend and hold Lessor harmless from and against any and all claims, actions, suits, proceedings, costs, losses (including direct losses), expenses, damages and liabilities, including reasonable attorney's fees and court costs, arising out of, connected with, or resulting from Lessee's breach of this Agreement, or damage or loss to the Equipment while in Lessee’s possession. Lessee’s obligations under this Section 13 shall survive the expiration or termination of this Lease. 
14. 
Default and Remedies.


If Lessee fails to pay any Rent, Taxes, Additional Charges or other amount that Lessee is required to pay under this Lease within ten (10) days after the same is due and payable, or if Lessee fails to observe, keep or perform any other provision of this Lease required to be observed, kept or performed by Lessee, Lessor shall have the right to exercise any one or more of the following remedies: (a)  declare the entire amount of Rent, Taxes and Additional Charges hereunder for the remainder of the Term immediately due and payable without notice or demand to Lessee; (b) sue for and recover all Rents, Taxes, Additional Charges and other payments, then accrued or thereafter accruing; (c) enter the Premises, without being liable for trespass, and take possession of the Equipment, without demand or notice, wherever same may be located, without any court order or other process of law; Lessee hereby waives any and all damages and claims occasioned by such taking of possession; (d) terminate this Lease; and (e) pursue any other remedy at law or in equity. Notwithstanding any termination, repossession or any other action which Lessor may take, Lessee shall be and remain liable for the full performance of all obligations on the part of the Lessee to be performed under this Lease. All of Lessor's remedies are cumulative, and may be exercised concurrently or separately. Lessee’s obligations to pay Rent, Taxes and Additional Charges shall survive the expiration or termination of this Lease. Lessor may charge interest at the rate of 1.5% per month on any Rent, Taxes or Additional Charges that are not paid within ten (10) days after the date on which such payment was due. Lessee shall also pay Lessor’s reasonable attorney’s fees and court costs incurred in collecting Rent, Additional Charges or other amounts due under this Lease and in enforcing its remedies under this Lease. 
15. 
Bankruptcy.


If any case, proceeding or other action against Lessee shall be commenced by or against the Lessee seeking to have an order for relief entered against Lessee as debtor, or seeking reorganization, arrangement, adjustment, liquidation, dissolution, or composition of it or its debts under any law relating to bankruptcy or insolvency, reorganization, or relief of debtors, or seeking to appoint of a receiver, trustee, custodian or other similar official for it or for all or any substantial part of its property, or if the Lessee is adjudged insolvent, or if Lessee makes any assignment for the benefit of its creditors, or if a writ of attachment or execution arising from or through Lessee is levied on the Equipment and is not released or satisfied within ten (10) days thereafter, or if a receiver is appointed in any proceeding or action to which the Lessee is a party with authority to take possession or control of the Equipment, Lessor shall have and may exercise any one or more of the remedies set forth in Section 14 hereof; and this Lease shall, at the option of the Lessor, without notice, immediately terminate and shall not be treated as an asset of Lessee after the exercise of said option.
16.  
Representations and Warranties of Lessee.


Lessee hereby represents, warrants and covenants to Lessor that: (a) the Equipment will at all times be used for only for commercial or business purposes, in accordance with the Green Freezer user manual, as the same may be updated from time to time, and will not be removed from the Premises; (b) Lessee is duly formed or organized, validly existing and in good standing in its state of formation and in all other states where the nature of its activities requires it to qualify to transact business; (c) Lessee has the legal power and authority to enter into and to perform its obligations under this Lease; (d) Lessee’s execution, delivery and performance of this Lease has been duly authorized; and (c) this Lease is valid, legal and binding agreement of Lessee, enforceable in accordance with its terms. The individuals executing this Lease represent that they have been duly authorized to execute this Lease on behalf of Lessor and Lessee, as the case may be.
17. 
Additional Documents.


Lessee hereby authorizes Lessor to file financing statements in all applicable filing offices indicating the Lessee as “debtor,” Lessor as “secured party,” and the Equipment as “collateral.”

18. 
Miscellaneous.


This Lease and the Green Freezer user manual, as updated from time to time, contains the entire agreement and understanding between Lessor and Lessee relating to the Equipment and the subject matter hereof, and it supersedes any prior or contemporaneous agreement, understanding or statement and promotional material, whether written or oral, relating thereto, including, without limitation, any prior versions of this Lease. This Lease may be amended only by an instrument in writing signed by Lessor and Lessee, and no provision of this Lease and no right or obligation of either party under this Lease may be waived except by an instrument in writing signed by the party charged with the waiver. Lessee shall not assign this Lease or its interest in the Equipment. Any purported assignment shall be null and void. The laws of the State of New Jersey (without giving effect to conflicts of laws) govern all matters arising from or relating to this Lease, including torts.  This Lease may be executed in one or more counterparts, each of which, when so executed, shall be deemed to be an original but all of which, when taken together, shall constitute one and the same instrument. In making proof of this Lease, it shall not be necessary to produce or account for more than one counterpart hereof signed by each of the parties hereto. This Lease may be executed and delivered by electronic transmission (including facsimile and PDF file attached to email) with the same force and effect as if it were a manually executed and delivered counterpart. The provisions of this Lease shall be binding upon both parties and their respective successors and assigns.  The provisions of this Lease shall inure the benefit if Lessor and its successor and assigns.  If any provision of this Lease or the application of any such provision to any party or circumstance is held illegal, invalid, or unenforceable, the remainder of this Lease, and the application of such provision other than to the extent it is held invalid, illegal, or enforceable, will not be invalidated or affected thereby and will remain in full force and effect. Headings used in this Lease are provided for convenience only and shall not be used to construe meaning or intent.
19. 
Notices.


Service of all notices under this Lease shall be sufficient if given personally or mailed certified US mail, return receipt requested, postage prepaid, or by recognized delivery service such as FedEx or UPS, and delivered to the addresses set forth in the first part of this Lease. 
[SIGNATURE PAGE FOLLOWS]


IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and year first above written.
LESSEE: 





LESSOR:  G-FREEZER, LLC
___________________________________




PRINT COMPANY NAME
By: ________________________________

By: _____________________________


Name:​​​​​​​​​​​​​​______________________________

Name: __________________________

Title: 
_____________________________

Title: Authorized Agent
Date:   _____________________________

Date: __________________________   
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