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This Master Lease Agreement (this 'Agreement"), effective as of the Effective
Date set forth above, ¡s between the Lessor and Lessee named above.
Capitalized terms have the mean¡ng set forth ¡n this Agreement

1, LEASE.

Lessor hereby leases to Lessee and Lessee hereby leases the equipment
("Products"), Softrivare (defined below), and serv¡ces or fees, where applicable,
as described in any lease schedule ("Schedule',). Each Schedule shall
incorporate by reference the terms and conditions of this Agreement and
contain such other terms as are agreed to by Lessee and Lessor. Each
Schedule shall constitute a separate lease of Products (,'Lease"). ln the event
of any conflict between the terms of a Schedule and the terms of this
Agreement, the tem prevail. Lessor reserves all rights
to the Products not Lessee in this Agreement or in a
Schedule. Execution s not create an obligation of either
party to lease to or from the other.

2. ACCEPTANCE DATE; SCHEDULE.

(a) Subject to any right of return provided
named on the Schedule, Products are dee
accepted by Lessee upon delivery to Lessee
Date"). Lessee shall be solely responsible
¡nstalling the Products.

(b) Lessor shall deliver to Lessee a Schedule for Products. Lessee agrees
to sign or otherwise authentic€te (as defined under the Uniform Commercial
Code, "UCC") and return each Schedule by the later of the Acceptance Date
or fìve (5) days after Lessee receives a Schedule from Lessor. lf the
Schedule is not signed or otherwise authent¡cated by Lessee with¡n the time
provided in the prior sentence, then upon written notice from Lessor and
Lessee's failure to cure within fìve (5) days of such notice, Lessor may
require the Lessee to purchase the Products by paying the product Cost
charged by the Seller, plus any shipping charges, Taxes or Duties (defined
below) and ¡nterest at the Overdue Rate accru¡ng from the date the
Products are shipped through the date of payment. lf Lessee retums any
leased Products in accordance with the Seller's return policy, it will notify
Lessor. \y'Vhen Lessor receives a credit from the Seller for the returned
Product, the Schedule will be deemed amended to reflect the return of the
Product and Lessor will adjust its billing records and Lessee's invoice for the
applicable Lease ln addition, Lessee and Lessor agree that a signed
Schedule may be amended by written notice from Lessor to Lessee provided
such notice is (i) to conect the serial (or serv¡ce tag) number of Products or (ii)
to adjust the related Rent (defined below) on the Schedule (any increase up to
l5% or any decrease) caused by any change made by Lessee in Lessee's
order with the Seller.

3. TERM.

The initial term (the "Primary Term") for each Lease shall begin on the date
set forth on the Schedule as the Commencement Date (the
"Commencement Date"). The period beginning on the Acceptance Date
and ending on the last day of the Primary Term, together with any renewals
or extensions thereof, is defined as the "Lease Term. The Lease is non-
cancelable by Lessee, except as expressly provided in Section 5.

4, RENT; TAXES. PAYMENT OBLIGATION.

(a) The rental payment amount ("Rent"), and the payment period for each
installment of Rent ("Payment Period") shall be stated in the Schedule. A
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America at the payment address for Lessor set forth above or at such other
address as Lessor may designate in wr¡ting fom time to time. \Menever Rent

se are not paid when due, Lessee
rate equal to the lesser oÍ ,lo/o per
by applicable taw ("Overdue Rate,').
not Lessee has rece¡ved an invoice

show¡ng such Rent is due. Late charges and reasonable attomey,s fees
necessary to recover Rent and other amounts owed hereunder are considered
an integral part of this Agreement.

(b) EACH LEASE SHALL BE A NET LEASE. tn addition to Rent, Lessee

exemption certifìcate acceptable to the relevant taxing authority prior to
Lessor's payment of such Taxes, Lessee shall pay to Lessor all Taxes and
Duties upon demand by Lessor. Lessor may, at its option, invoice Lessee for
estimated personal pÍoperty tax with the Rent Payment. Lessee shall pay all
utility and other charges incurred in the use and maintenance of the
Products.

(c) EXCEPT AS EXPRESSLY PROVTDED tN SECTTON 5, LESSEE'S
OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN DUE
AND TO OTHERWSE PERFORM AS REQUIRED UNDER THIS
AGREEMENT AND EACH SCHEOULE SHALL BE ABSOLUTE AND
UNCONDITIONAL, AND SHALL NOT BE SUBJECT TO ANY ABATEMENT,
REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM, INTERRUPTION,
DEFERMENT OR RECOUPMENT FOR ANY REASON WHATSOEVER
W-{ETHER ARISING OUT OF ANY CLAIMS BY LESSEE AGAINST
LESSOR, LESSOR'S ASSIGNS, THE SELLER, OR THE SUPPLIER OR
MANUFACTURER OF THE PRODUCTS, TOTAL OR PARTIAL LOSS OF
THE PRODUCTS OR THEIR USE OR POSSESSION, OR OTHERWSE. If
any Product is unsatisfactory for any reason, Lessee shall make ¡ts claim
solely against the Seller of such Product (or the Licensor ¡n the case of
Soft¡vare, as def¡ned below) and shall nevertheless pay Lessor or its assignee
all amounts due and payable under the Lease.

5. APPROPRIATION OF FUNDS.

(a) Lessee ¡ntends to continue each Schedule for the Primary Term and
to pay the Rent and other amounts due thereunder. Lessee reasonably
believes that legally available funds in an amount sufficient to pay all Rent
during the Primary Term can be obtained and agrees to do all things lalvfully
within its power to obtaín end maintain funds from wh¡ch the Rent and other
amounts due may be paid.

(b) Lessee may term¡nate a Schedule in whole, but not in part by giving
at least sixty (60) days notice prior to the end of the then current Fiscal
Period (as defined in the Lessee's Secretary/Clerk's Certificåte provided to
Lessor) certify¡ng that: (1) sufficient funds were not appropriated and
budgeted by Lessee's governing body or will not otherwise be available to
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Payment Processing Center
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Princioal Address:
2600 Fresno St
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Fax:
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continue the Lease beyond the current Fiscal period; and (2) that the
Lessee has exhausted all funds legally available for payment of the Rent
beyond the current Fiscal Per¡od Upon terminat¡on of the Schedule,
Lessee's obligations under the Schedule (except those that expressly
survive the end of the Lease Term) and any interest in the products shall
cease and Lessee shall surrender the Products ¡n accordance with Section
8. Notwithstanding the foregoing, Lessee agrees that, without creat¡ng a
pledge, lien or encumbrance upon funds available to Lessee in other than
its cunent Fiscal Period, it will use its best efforts to take all action
necessary to avoid terminat¡on of a Schedule, including making budget
requests for each Fiscal Period during each applicable Lease Term for
adequate funds to meet its Lease obligations and to continue the Schedule
in force.

(c) Lessor and Lessee intend that the to pay Rent
and other amounts due under a Lease expense of
Lessee and is not to be construed to b ntion of any
applicable constitutional or statutory creation of
indebtedness or as a pledge of funds beyond Lessee's current Fiscal
Period.

6. LICENSED MATERIALS.

Software means any operating system sofiware or computer programs
included with the Producls (collectively, "Software"). "Licensed Materials,,are
any manuals and documents, end user license agreements, evidence of
licenses, including w¡thout limitation, any cert¡ficate of authenticity and other
media prov¡ded in connection w¡th such Softr¡rare, all as delivered with or
affixed as a label to the Products. any
Lease (including the sale of any ion)
does not grant any title or interest use
of the terms "sell," "purchase," this
Agreement or any Schedule with respect to Licensed Materials shall be
interpreted in accordance w¡th this Section 6.

7. USE; LOCATION; INSPECTION.

Lessee shall (a) comply w¡th all terms and conditions of any Licensed
Materials and (b) possess and operate the Products only (i) in accordance
with the Selle/s supply contract and any service provider maintenance and
operating manuals, documeritation and appl¡cable laws; and (ii) for the
business purposes of Lessee. Lessee agrees not to move products from the
location(s) specified in the Schedule w¡thout prov¡d¡ng Lessorwith at least 30
days prior written notice, and then only to a location within the continental
United States and at Lessee's expense. W¡thout notice to Lessor, Lessee
may temporarily use laptop computers at other locations, ¡ncluding outs¡de the
United States, provided Lessee compl¡es with the United States Export
Control Administrat¡on Act of 1979 and the Export Administration Act of
1985, as those Acts are amended from time to time (or any successor or
similar legislat¡on). Provided Lessor complies with Lessee's reasonable
security requ¡rements, Lessee shall allow Lessor to inspec{ the premises
where the Producls are located from time to time during reasonable hours
after reasonable not¡ce in order to confirm Lessee's compliance with its
obligations under th¡s Agreement.

8. RETURN

At the exp¡rat¡on or earlier termination of any Schedule, and except for
Products purchased pursuant to any purchase option under the Lease, if any,
Lessee will (a) remove all proprietary data fiom the Products; and (b) retum
them to Lessor at a place w¡thin the cont¡guous United States designated by
Lessor. Upon return of the Products, Lessee's right to the operating system
Software ¡n returned Products w¡ll term¡nate and Lessee will retum the
Products with the original cert¡ficate of authentic¡ty (attached and unaltered) for
the original operating system Soft/vare. Lessee agrees to deinstall and
package the Products for return in a manner which will protect them from
demage. Lessee shall pay all costs associated with the packaging and
return of the Products and shall promptly re¡mburse Lessor for all costs and
expenses for missing or damaged Products or operating system Software.
lf Lessee fails to return all of the Products at the expiration of the Lease
Term or eadier terminat¡on (other than for non-appropriation) in accordance
with this Section, the Lease Term with respect to the Products that are not
returned shall continue to be rènewed as described in the Schedule.

9. RISK OF LOSS; MAINTENANGE; INSURANCE.

(a) From the t¡me the Products are delivered to Lessee's ship to
location until the Products are returned to Lessor's designated return
locat¡on or purchased by Lessee, Lessee agrees: (i) to assume the risk of
loss or damage to the Products; (ii) to maintain the Products in good

agreement altogether; regardless of Lessee's cho¡ce, Lessee will continue
to be responsible for its obligations as stated in the f¡rst sentence of this
Section. At all times, Lessee shall provide the following insurance: (x) casualty
loss insurance for the Products for no less than the Stipulated Loss Valué
(defined below) naming Lessor as a loss payee: (y) liability insurance with

no less than an amount as required by Lessor, with
ional insured; and (z) such other insurance as may
names Lessee as an insured and Lessor as anadditional written consent, Lessee may provide

this insur existing self insurance policy or asprovided e shall provide Lessor with e¡ther an
annual certificate of third party insurance or a written desøiption of its self
insurance policy or relevant law, as applicable. The certificate of insurance will
prov¡de that Lessor shall receive at least ten (i0) days prior written notice of

Ilat¡on of the insurance pol¡cy or Lessee's self-
approved by Lessor. lf Lessee does not g¡ve
accordance with the standards herein, Lessor

has the right, but not the obligation, to obtain such insurance covering Lessor,s
interest in the Products for the Lease Term, including renewals. lf Lessor

Lessor w¡ll add a monthly, quarterly or annual charge
ent to reimburse Lessor for the insurance premium and
urance administrative fee.

during the remainder of the Lease Term, plus (c) the present value of the
estimated in place Fair Market Value of the product at the end of the
Pr¡mary Term as determined by Lessor; plus (d) all other amounts to
become due and owing during the rema¡ning Lease Term. Unless pr¡ced as
a tax-exempt Schedule, each of (b) and (c) shall be calculated using the
federal funds rate target reported in the Wall Street Journal on the
Commencement Date of the applicable Schedule. The discount rate
applicable to tax-exempt Schedules shall be federal funds rate target
reported in the Wall Street Journal on the Commencement Date of the
applicable Schedule less 100 basis points.

IO. ALTERATIONS.

Lessee shall, at its expense, make such alterat¡ons to the produds during the
Lease Term as are legally required or provided at no charge by Seller.
Lessee may make other alterations, add¡t¡ons or improvements to the
Products provided that any alteration, addition or improvement shall be readily
removable and shall not materially impair the value or utility of the products.
Upon the return of any Produci to Lessor, any alteration, add¡tion or
improvement that is not removed by Lessee shall bécome the property of
Lessor free and clear of all liens and encumbrances.

I1. REPRESENTATIONS AND WARRANTIES OF LESSEE.

Lessee represents, wanants and covenants to Lessor and will provide to
Lessor at Lessor's request all documents deemed necessary or appropriate
by Lessor, including Certificates of lnsurance, financial statements, Secretary
or Clerk Certificates, essential use information or documents (such as
affidavits, notices and similar instruments in a form satisfactory to Lessor) and
Opinions of Counsel (in substantially such form as provided to Lessee by
Lessor and otheruise satisfaclory to Lessor) to the effect that, as of the time
Lessee enters into this Agreement end each Schedule that:

(a) Lessee is an entity duly organized and existing under and by virtue of
the authoriz¡ng statute or constitutional provisions of its state and is a state or
polit¡cal subdivision thereof as described in Section 103(a) of the lntemal
Revenue Code of 1986, as amended, and the regulations promulgated
thereunder as in effect and applicable to the Agreement or any Schedule, with
full power and authority to enter into this Agreement and any Sqhedules and
perform all of its obligations under the Leases;

(b) This Agreement and each Schedule have been duly authorized,
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authe by Lessee by proper action.of its governing previouslyorbythisAgreement,thatLesseemayhaverightsunderthesupply
board ned meeting and attended by the requisite contract êvioeñong tñe purchase of the prodúc{s andthat Lessee shoutdmajor or by other appropriate ofücial authentication, contact the Seller for a bescription of any such rights. TO fHe fUU_gSf
as applicable' and all requ¡rements have been met and procedures have EXTENT PERMITTED BY AppLtCABLE LAW LESSEE HEREBY WAIVES
occurred in order to ensure the validity and enforceability of this Agreement ALL RicHTS AND REMEDIES CONFERRED UPON A LESSEE By
aga¡nst Lessee; ARTTCLE 2A OF THE UCC.

13. EVENTS OF DEFAULT

It shall be an event of default hereunder and under any Schedule ("Event of
Default") if:

(a) Lessee fails to pay any Rent or other amounts payable under this
Agreement or any Schedule within 15 days after the date such payment is
due;

(b) Any representation or wananty made by Lessee to Lessor in conneciion
with this Agreement, any Schedule or any other Documents is at the time
made materially untrue or inconect;

(c) Lessee fails to comply with any other obligation or provision of this
Agreement or any Schedule and such failure shall have continued for 30 days
after notice from Lessor;

(d) Lessee due or (ii)
takes ac{ion kruptcy oi
insolvency la Lesseê or
¡ts property a

0n
ed
ch
or

(D Lessee is in default under any other lease, contract, or obligat¡on now
existing or hereafter entered into with Lessor or Seller or any assignee of
Lessor..

14. REMEDIES; TERMINATION

(a) Upon an Event of Default under any Schedule, all of Lessee's rights
(including its rights to the Products), but not its obligations thereunder, shall
automatically be canceled without notice and Lessor may exercise one or
more of the following remedies in its sole discretion:

(i) require Lessee to retum any and all such products in accordance
with Section 8, or if requested by Lessor, to assemble the products in a single
location designated by Lessor and to grant Lessor the right to enter the
premises where such Products are located (regardless of where assembled)
for the purpose of repossession;

(ii) sell, lease or otheruise dispose of any or all products (as agent and
attorney-in-fact for Lessee to the extent necessary) upon such terms and in
such manner (at public or private sale) as Lessor deems advisable iri its sole
discretion ("Disposition");

(iii) declare immediatety due and payable as a pre+stimate of liquidated
damages for loss of bargain and not as a penalty, the Stipulated Loss Value of
the Producls ¡n lieu of any furlher Rent, in which event Lessee shall pay such
amount to Lessor w¡thin 1 0 days after the date of Lessot s demand; or

(iu) proceed by appropriate court act¡on either at law or in equity
(including acl¡on for specific performance) to enforce the performance by
Lessee or recover damages associated with sucÌr Event of Default or exercisè
any other remedy available to lessor in law or in equity.

(b) Lessee shall pay all costs and expenses açising or incurred by Lessor,
including reasonable attorney fees, in connect¡on with or related to an Event
of Default or the repossession, transportat¡on, re-furbishing, st9rage and
Dispos¡tion of any or all Products ("Default Expenses"). ln the event Lessor
recovers proceeds (net of Default Expenses) from its Disposition of the
Products, Lessor shall credit such proceeds against the owed Stipulated Loss
Value. Lessee shall remain liable to Lessor for any deficiency. \Mth resped
to this Section, to the extent the proceeds of the Dispo$it¡on (net of Default
Expenses) exceed the Stipulated Loss Value owed under thê Lease, or
Lessee has paid Lessor the Stipulated Loss Value, the Default Eipenses and
all other amounts owing under the Lease, Lessee shall be enútled to such
excess and shall have no further obl¡gations with respect to such Lease. All
r¡ghts of Lessor are cumulative and not altemative and may be exerc¡sed by
Lessor separately or together.

15, QUIET ENJOYMENT.
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(c) This Agreement and each Schedule constitute the valid, legal and
binding obligations of Lessee, enforceable in accordance with their terms;

ion is required
instrumentality
the Agreement

(e) Lessee has complied with such public bidding requirements and other
state and federal laws as may be applicable to the Agreement and any
Schedule and the acquisition by Lessee ofthe Products;

than those created pursuant to th¡s Agreement;

(S) There are no actions, suits, proceedings, inquiries or investigations, at
law or in equity, before or by any court, public board or body, pending or
threatened against or affecting Lessee, nor to the best of Lessèe's
knowledge and belief is there any basis therefor, which if determ¡ned
adversely to Lessee will have a mater¡al adverse effect on the ability of
Lessee to fulfill its obl¡gations under the Agreement or any Schedule;

(h) The Products are essential to the proper, efficient and economic
ôperat¡on of Lessee or to the services which Lessee provides to ¡ts cit¡zens.
Lessee expects to make immediate use of the products, for which it has an
immediate need that is neith o dimin¡sh during the
applicable Lease Term. Th the sole purpoae of
performing one or more of proprietary funciions
consistent w¡th¡n the permiss rity; and

(i) Lessee
budgeted and
other obligatio
Fiscal Period,

12. WARRANW ASSIGNMENT; EXGLUS|ON OF WARRANTTES;
LIMITATIONS ON LIABILITY; FINANCE LEASE.

(a) Prov¡ded no Event of Default has occuned and is continuing, Lessor
assigns to Lessee for the Lease Term the benefit of any product warranty and
right of return provided by any Seller.

(b) LESSEE ACKNOWLEDGES THAT LESSOR DtD NOT SELECT,
MANUFACTURE, SUPPLY OR LICENSE ANY PRODUCT AND THAT
LESSEE HAS MADE THE SELECTION OF PRODUCTS BASED UPON ITS
O\^N JUDGMENT AND EXPRESSLY DISCLAIMS ANY RELIANCE ON
STATEMENTS MADE BY LESSOR OR ITS AGENTS. LESSOR LEASES
THE PRODUCTS AS-IS AND MAKES NO WARRANTY, EXPRESS,
IMPLIED, OR OTHERWSE, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF DESIGN, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE. LESSEE HEREBY WAIVES ANY CLAIM IT
MIGHT HAVE AGAINST LESSOR OR ITS ASSIGNEE FOR ANY LOSS,
DAMAGE OR EXPENSE CAUSED BY OR WTH RESPECT TO ANY
PRODUCTS.

(c) lN NO EVENT SHALL LESSOR BE LTABLE FOR ANy ACTUAL,
SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF OR RELATED TO THIS AGREEMENT, ANY SCHEDULE
OR THE SALE, LEASE OR USE OF ANY PRODUCTS EVEN IF LESSOR IS
ADVISED IN ADVANCE OF THE POSSIBILITY OR CERTAINTY OF SUCH
DAMAGES AND EVEN IF LESSEE ASSERTS OR ESTABLISHES A
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY
PROVIDED IN THIS AGREEMENT.

(d) Lessee agrees that it is the intent of both parties that each lease qualify
as a statutory finance lease under Article 2A of the UCC. Lessee
acknowledges e¡ther (i) that Lessee has reviewed and approved any written
supply contract covering the Products purchased from the Seller for lease to
Lessee or (i¡) that Lessor has informed or advised Lessee, in writing, e¡ther
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Lessor shall not interfere with Lessee's right to possession and quiet
enjoyment of Products during the relevant Lease Term, provided no Event of
Default has occurred or is continuing. Lessor represents and warrants that as
of the Commencement Date of the applicable Schedule, Lessor has the right
to lease the Products to Lessee.

16. INDEMNIFICATION.

To the extent perm¡tted by law, Lessee shall indemnifo, defend and hold
Lessor, its assignees, and their respect¡ve offìcers, directors, employees,
representatives and agents harmless from and against, all claims, liabilities,
costs or expenses, including legal fees and expenses (collectively, "Claims"),
aris¡ng from or incurred in connect¡on with this Agreement, any Schedule, or
the selection, manufacture, possession, ownership, use, condition, or return of
any Producls (including Claims for personal injury or death or damage to
property, and to the extent Lessee is responsible, Cla¡ms related to the
subsequent use or Disposition of the Producls or any data in or alteration of
the Products. This indemn¡ty shall not extend to any loss caused solely by the
gross negligence or willful misconduct of Lessor. Lessee shall be responsible
for the defense and resolution of such Claim at its expense and shall pay any
amount for resolution and all costs and damages awarded against or incurred
by Lessor or any other person indemn¡fied hereunder; provided, however, that
any person indemnified hereunder shall have the right to participate in the
defense of such Claim with counsel of its choice and at ¡ts expense and to
approve any such resolution. Lessee shall keep Lessor informed at all times
as to the status of the Claim

17. OWNERSHIP; LIENS AND ENCUMBRANCES; LABELS.

As between Lessor and Lessee, title to the Products (other than the
Licensed Materials) is and shall remain with Lessor. producls are
considered personal property.and Lessee shall, at Lessee's expense, keep
the Products fee and clear of liens and encumbrances of any kind (except
those arising through the acts of Lessor) and shall immediately notifo Lessor if
Lessor's interest is subject to compromise. Lessee shall not remove, cover, or
alter plates, labels, or other markings upon Products by Lessor, Seller or any
other supplier.

I8. NON.PERFORMANCE BY LESSEE.

lf Lessee shall fail to perform any of its obligations hereunder or under any
Schedule, Lessor shall have the right but not the obligation to effect such
performance and Lessee shall promptly reimburse Lessor for all out of pocket
and other reasonable expenses incurred in connection with such performance,
with interest at the Overdue Rate.

19. NOTTCES.

All not¡ces shall be given in writing and, except for billings and
commun¡cations in the ordinary course of business, shall be delivered by
ovemight courier service, delivered personally or sent by certified mail, return
receipt requested, and shall be effective on the date of receipt unless mailed,
in which case the effective date will be four (4) Business Days afier the date of
mailing. Notices to Lessor by Lessee shall be sent to: Dell Financial Services
L.L.C., Legal Department, One Dell Way, Round Rock, TX 78682, or such
other mailing address designated in writing by Lessor. Notice to Lessee shall
be to the address on the fìrst page of this Agreement or such other mailing
address designated in writing by Lessee.

20. ASSIGNMENT.

(a) LESSEE MAY ASSIGN THIS AGREEMENT OR ANY SCHEDULE, OR
SUBLEASE ANY PRODUCT(S) WITH THE pRtOR \ /R|TTEN CONSENT OF
LESSOR (SUCH CONSENT NOT TO BE UNREASONABLY WTHHELD).
LESSOR, AT ITS SOLE DISCRETION, MAY ASSESS AN ADMINISTRATIVE
FEE FOR ANY APPROVED ASSIGNMENT OR SUBLEASE No assignment
or sublease shall in any way discharge Lessee's obligations to Lessor under
this Agreement or Schedule.

(b) Lessor may at any time w¡thout not¡ce to Lessee, but subject to the rights
of Lessee, transfer, assign,or grant a security ¡nterest in any Product, th¡s
Agreement, any Schedule, or any rights and obl¡gations hereunder or
thereunder in whole or in part. Lessee hereby consents to such assignments,
agrees to comply fully with the terms thereof, and agrees to execute and
deliver promptly such acknowledgments, opinions of counsel and other
instruments reasonably requested to effect such ass¡gnment.

(c) Subject to the foregoing, th¡s Agreement and each Schedule shall be
binding upon and inure to the benefit of Lessor, Lessee and their successors
and assigns.

21. GOVERN¡NG LAW; JURISDICTION AND VENUE; WAVER OF JURY

TRIAL.

THIS AGREEMENT AND EACH SCHEDULE SHALL BE GOVERNED BY
California LAW WTHOUT REGARD TO ITS CONFLTCTS OF LAW
PRINCIPLES AND, TO THE EXTENT APPLICABLE, THE ELECTRONIC
SIGNATURES IN GLOBAL AND NATIONAL COMMERCE ACT, LESSEE
CONSENTS TO THE JURISDICTION OF ANY FEDERAL COURT LOCATED
lN FRESNO COUNTY, California AND WATVES ANy OBJECTTON TO
VENUE IN SUCH COURT, AND FURTHER WAIVES ANY RIGHT TO A
TRIAL BY JURY.

22. MISCELLANEOUS.

(a) The headings used in this Agreement are for convenience only and
shall have no legal effect. This Agreement shall be interpreted without any
strict construction in favor of or against either party.

(b) The provisions of Sections 6, 8, 1 1, 12(b), 12(c), 12(d), 16, 21 and 22
shall continue in full force and effect even after the termination or expirat¡on of
this Agreement or any Schedule.

(c) Failure of Lessor at any time to require
obligation shall not affect the right to requ¡re p
No term, condition or provision of this Agreem
waived or deemed to have been waived by Lessor unless it is in writing and
signed by a duly authorized representat¡ve of Lessor. A valid waiver is limited
to the specif¡c situat¡on for which it was given.

(d) Lessee shall fumish such financial statements of Lessee (prepared in
accordance with generally accepted account¡ng principles) and other
information as Lessor may from time to t¡me reasonably request.

(e) lf any provision(s) of this Agreement is deemed invalid or unenfòrceable
to any extent (other than provisions going to the essence of th¡s Agreement)
the same shall not in any respect affecl the validity, legality or enforceability (to
the fullest extent permitted by law) of the remainder of this Agreement and the
parties shall use their best efforts to replace such illegal, invalid or
unenforceable provision with an enforceable provision approx¡mäting, to the
extent possible, the or¡ginal intent of the parties.

(f) Unless otheMise provided, all obligations hereunder shall be performed
or observed at the respective party's expense.

(S) Lessee shall take any action reasonably requested by Lessor for the
purpose of fully effectuat¡ng the intent and purposes of this Agreement or any
Schedule. lf any Lease is determined to be other than a true lease, Lesseé
hereby grants to Lessor a first priority security interest in the products and all

this Agreement,
s or related filings
Lessor may file a
statement.

(h) This Agreement and any Schedule may be signed in any number of
counterparts each of which when so executed or otherwise authenticated and
delivered shall be an original but all counterparts shall together const¡tute one
and the same instrument. To the extent each Schedule would constitute
chattel paper as that term is defined in the UCC, no security ¡nterest may be
created through the transfer or control or possession, as appl¡càble, of a
counterpart of a Schedule other than the original in Lessol's possession
marked by Lessor as either "original" or "Counterpart Number 1".

(i) This Agreement and the Schedules hereto between Lessor and Lessee
set forth all of the understandings and agreements between the parties and
supersede and merge all prior written or oral communications,
understandings, or agreements between the parties relating to the subject
matter @ntained here¡n. Except as permitted herein, this Agreement and any
Schedule may be amended only by a writing duly signêd or otherwise
authenticated by Lessor and Lessee.

û) lf Lessee del¡vers this signed Master Lease, or any Schedulq,
amendment or other document related to the Master Lease (each a
"Document") to Lessor by facs¡mile transmission, and Lessor does not
receive all of the pages of that Document, Lessee agrees that, except for
any pages which require a signature, Lessor may supply the missing pages
to the Document fom Lessor's database which conforms to the version
number at the bottom of the page. lf Lessee delivers a signed Document to
Lessor as an e-mail attachment, facs¡mile transmission or by U.S. mail,
Lessee acknowledges that Lessor is relying on Lessee's representation that
the Document has not been altered. Lessee further agrees that,
notw¡thstanding any rule of evidence to the contrary, in any hearing, trial or
proceeding of any kind with respect to a Document, Lessor may produce a
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tangible copy of the Document transmitted by Lessee to Lessor by facsimile
or as an e-mail attachment and such s¡gned copy shall be deemed to be the
original of the Document. To the extent (if any) that the Document
constitutes chattel paper under the Uniform Commercial Code, the
authoritative copy of the Document shall be the copy designated by Lessor
or its ass¡gnee, from time to time, as the copy available for access and
review by Lessee, Lessor of its ass¡gnee. All other copies are deemed
¡dent¡fìed as copies of the author¡tative copy. ln the event of inadvertent
destruction of the author¡tative copy, or corruption of the authoritative copy
for any reason or as the result of any cause, the authoritative copy mey be
restored from a backup or archive copy, and the restored copy shall become
the authoritative copy. At Lessor's option, this electronic record may be
converted into paper form. At such time, such paper copy will be designated
or marked as the author¡tative copy of the Document.

EXECUTED by the undersigned on the dates set forth below, to be effective
as of the Effective Date.

Gity of Fresno, California

"Lessee" 1t,BY:

NAME:

TITL

DATE:

DELL FINANCIAL SERVICES L.L.C.

"Lessor''

BY:

DFS Publ¡c M|-A.OSW.8,l 0.1 2dotr Page 5 of 5



SECRETARY/CLERK CERTIFICATE

' -Y,¡g1n*-Éeg¡0ff---, do hereby certify that:

SIGNATURE OF AUTHORIZED
SIGNATORY

(iii) Each such representative is duly authorized for and on behalf of the Public Entity to
execute and deliver that certain Master Lease Agreement ruo.OOQaþ q€^1>-_ (the "Agreement") ãnd
any related Lease Schedules from time to time thereunder (the "Schedules") between the Public Entity and Dell
Financial Services L.L.C., or its assignee (collectively, "Lessor"), and all agreements, documents, and
instruments in connection therewith, including without limitation, schedules, riders and certificates of
acceptance.

(iv) The execution and delivery of any such Agreement and/or Schedule and all
agreements, documents, and instruments in connection therewith for and on behalf of the Public Entity are not
prohibited by or in any manner restricted by the terms of the Charter or other document pursuant to which it is
organized or of any loan agreement, indenture or contract to which the Public Entity is a party or by which it or
any of its property is bound.

(v) ISTRIKE lF NOT APPLICABLE] The Public Entity did, at a duly calle¿ MA 
-

(regular or special) meeting of the governing hpdy of the Public Entity attended throughout by the requisite
majority of the members thereof held on V 

^ 
, 20_., by motion duly made, seconded and carried, in

accordance with all requirements of law, approve and authorize the execution and delivery of the Agreement,
the related Schedule(s) and all agreements, documents, and instruments in connection therewith on its behalf
by the authorized representative(s) of the Public Entity named in paragraph (i¡) above. Such action approving
the Agreement, the related Schedule(s) and all agreements, documents, and instruments in connection
therewith and authorizing the execution thereof has not been altered or rescinded by the Public Entity.

(vi) No event or condition that constitutes, or with the giving of notice or the lapse of time
or both would constitute, an Event of Default (as such term is defined in the Agreement) ex¡sts at the date
hereof.

(vii)
Public Entity.

All insurance required in accordance with the Agreement is currently maintained by the

(viii) The Public Entity has, in accordance with the requirements of law, fully budgeted and
appropriated sufficient funds for the current budget year to make the Rent payments scheduled to come due
during the first Fiscal Period and to meet its other obligations for the first Fiscal Period (as such terms are
defined in the Agreement) and such funds have not been expended for other purposes.

¡, ..0- ã,å ln" 
Fiscal Period of the Public Entity is from JÀV \"t- to

E ntity" ).

(ii) Each of the persons whose name, title and signature appear below is a duly authorized
representative of the Public Entity and holds on the date of this Certificate the formal title set forth opposite
his/her name and the signature appearing opposite each such person's name is his/her genuine signature:

NAME OF AUTHORIZED
SIGNATORY

(cannot be Clerk/Secretary
authenticatin g this certificate)

TITLE OF AUTHORIZED
SIGNATORY

DFS Public Secretary-Clerk Certificate 012208



(x) The foregoing authority and information shall remain true and in full force and effect,
and Lessor shall be entitled to rely upon same, until written notice of the modification, rescission, or revocation
of same, in whole or in part, has been delivered to Lessor, but in any event, shall be effective with respect to
any documents executed or actions taken in reliance upon the foregoing authority prior to the delivery to
Lessor of said written notice of said modification, rescission or revocation.

(Clerk or Secretary)

My commission expires _ $tilAl, ulilt
f{ørAil ?uf,Jo,oAu¡oñil¡

coililllüoit t t¡c{0t0
FRTEMIOOIJNW

W Oomm. Þp, l,hy Sl, Aotã

DFS Public Secretary-Clerk Certificate 012208



Business Search - Business Entities - Business Programs

Business Entity DetaiJ-

Page I of1

Data j-s updated weekly and is current as of Tuesday, .Tanuary 15, 2013. It is not
a compJ-ete or certified record of the entity.

Entity Name: LOS ALAMOS DISTRIBUTING/ tNC.

Entity Number: 
Date Filed: 01 /30/2OOI
Status: SUSPENDED

rTurisdiction: CALT FORNIA

Entíty Address:  
Entity City, State, Zíp: FRESNO CA 93126

Agent for Service of Process: JORGE DOMINGUEZ

Agent Address:  
Agent City, State, Zip: FRESNO CA 93126

* Indicates the information is not contained in the Catifornia Secretary of
State' s database.

' If the status of the corporation is "Surrender, " the agent for service of
process is automatically revoked. Please refer to California Corporations
Code section 2714 for j-nformation relating to service upon corporations that
have surrendered.

' For lnformation on checking or reserving a name, refer to Name Avail-abil-ity.
' For information on ordering certificates, copies of documents and/or status

reports or to request a more extensive search, refer to fnformation Requests.
. For help with searching an entíty name, refer to Search Tips.
' For descriptions of the various fiefds and status types, refer to Field

Descriptions and Status Definitions.

Privacv Statement I Free Document Readers

Copyright @ 2013 California Secretary of State

http ://kepler. sos.ca. gov/cbs. aspx Ut7l20t3



BILLING AND LEASE SCHEDULING INFORMATION
(TH|S FORM MUST BE COMzLETED By THE |NDTV\DLJAL STGNTTVG rHE
DOCUMENTS AND A MEMBER OF YOUR ACCOUNTS qAYABLE TEAM)

I. INVOICING/BILLING

Customer's address for invoices

Company Name: City of Fresno, California

Address: à600 Ìlresvra 6\rf.eo!
City, state t'O

County: FTÊI/\"
Attention : lr c,.,.y \n ø,frU tdar-

Telephone Nu   
Fax Number,   
E-mailAddress:    

Phvsical Address:

(orincioal office)

Citv. State Zip:

Type of organization' í\^,r-w,àF.^ f Federal rax tD #=   
State of Organization: State Organizational lD No.:

PATRIOT ACT INFORM ATION :

Fin¿tvtna r f+ lbGL I

IAX; Where required, Sales/Use Tax will be assessed and invoiced. lf Customer holds an
exemption or direct pay ceftificate, please indicate below and ATTACH a copy of the certificate to
this document. (PLEASE NOTE: lt is necessary to list Dell Financial Services L.L.C. on the tax
exemption certificate for each state in which customer with an exemption locates leased Products.)

Tax Exempt: YeslNoF

Jurisdiction:

Copy of GeÉificate attached: !
Personal Property Tax: PPT is typically invoiced by taxing jurisdictions to DFS in arrears based on
the assets in use during the previous tax year. For example, assets in use on January 1st, 2008 will
be assessed PPT in early 2009. During the last year of our customers' leases, this causes a re-bill of
the tax to our customers months after they have returned the assets to us and the lease has ended.
For that reason, DFS offers an accrual billing and invoicing for the estimated charges over the lease
term or you can take advantage of the Monthly/Quarterly Management Fee structure.

How will you be paying PPT: Re-billed AnnuallV$ Monthly/Quarterly Management Fee!



II. FOR CUSTOMERS PAY"VG VIA ACH TRAÂ/SFER:

Receiving Bank Name: Bank of America
1455 Market Street
San Francisco, CA 94103
1-800-285-2632 opt. 1

Please reference the below information:

DFS Accounts Only
ABA # 071000039
Account # 81882-04944
MUST INCLUDE CONTRACT & SCHEDULE NUMBER OR INVOICE NUMBER
CTX+ format should be first choice if it is an option
Email remittance to USDFSCASHPAYMENTS@dell.com

FOR CUSTOMERS PAYING VIA WRE TRANSFER;

Receiving Bank Name: Bank of America
100 West 33rd St
NewYork, NY 10001
1-800-729-9473

Please reference the below information:

Payable to: Dell Financial Services L.L.C.
ABA #: 
Account #:
Lock Box #: "
Segment Name: ******

Customer Account #: "
Schedule #: *

DFS lnvoice #: *

III. PREPARING CUSTOMER'S NP SYSTEM TO REMIT PAYMENTS TO DFS:

Below is information commonly requested by customers in order to assist them in setting up their
accounts payable system to pay DFS:

Payee Name and address:

Dell Financial Services L.L.C
Payment Processing Center
*"**** Collection Genter Drive (please reference the lockbox on your invoice)
Chicago, lL 60693
DFS's Federal Tax lD # is

What information will you require in order to set up payments to DFS as a re-occurring payable?



IV. SCHEDULES:

Name of recipient(s) to receive monthly lease Schedules to reconcile:

nttention: Ça.ry \(øtqlrvif¿\-
Company Name: City of Fresno, California

Telephone Num

E-mailAddress:

Name of individual (s) to sign monthly lease Schedules (is this individual named as authorized on
the I ncumbency Gertificate) :

Attention:

nOOr".r' )â123 
-Fveg¡.O 

ertree*
City, State Zip: F'rætt O , ¿È nLA l)
Telephone Nunø
E-mailnooress: 

Do you intend to finance shipping by adding the shipping costs for the Products under the Lease
Schedule?lllYes|_lNo

Do you intend to finance upfront taxes (if applicable) on the Lease Schedules? flfleslNo
PLEASE ADVISE LESSOR AT THE ADDRESS LISTED BELOW OF CHANGES IN THE
INFORMATION PROVIDED ABOVE.

Please return this document along with all other required documents to:

DELL FINANCIAL SERVICES L.L.C.
Attn: Contracts and Proposals
One DellWay RR3-56
Round Rock, TX 78682

VI&*('vtir-
Company Name:City of Fresno, California



AND DELL FINANCIAL SERVICES L.L.C.

This Amendment is made part of and modifies the Master Lease Agreement and any
subsequent amendments thereto (hereinafter referred to as the "Agreement") between the City of
Fresno ("Lessee") and Dell Financial Services L.L.C. ("Lessor"). Terms not defined otherwise
herein shall have the meaning ascribed to them in the Agreement. To the extent of any conflict or
inconsistency between this Amendment and the terms and conditions of the Agreement, this
Amendment will prevail.

The Agreement is hereby modified as follows:

1. Section 14, "Remedies".

ln subsection (a)(iii), following "and not as a penalty," delete "the Stipulated Loss Value of
the Products in lieu of any further Rent," and replace with "all remaining Rent for the then
current fiscal year,".

2. Section l6, "lndemnification".

Delete this section in its entirety and replace it with the following:

"The parties agree that each shall be responsible for its own acts or omissions."

Except as amended hereby, the Agreement is restated and shall remain in full force and effect.

lN WITNESS WHEREOF, this Amendment has been duly executed by each party as of
the day and year first above written.

By:

LESSOR:
DELL FINANCIAL SERVICES L.L.C.

LESSEE:
THE GITY OF FRESN4

By:

ttlí)
I itle: v Jiz u

hm.tn?mm,un<

Amendment bg 0ll613
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TOTHE 20

lùìID DELL FIHANC|AL $ËRV¡CES LLc.

&e Ma$er Leæe Agreanent and any
esth€ rureemonf) bstween tre City of
Lss#). Terms not defined othsnvlse

n fte Agreåment To 0p extent of any conffkÍ or

Amendment udil prevafl. e tenns and oondtt¡ons of the RgrêèilTleil, thra

1.

2.

TheAgreement Ís hereby modifþd as follor¡,rs:

Sectbn 14,'Reded¡es".

ln slbsectlon (a)Gí), fufiowlng'and not as a pênalty," ddete 'tre Stipulated Losg Value sf
the Products in lcu of any turther Renl" and reflaðà wüf¡ 'alt rematn¡ng Rent br tfie flt€n
cunent fiscal year,".

Sectlon I 6, *lndemnlficatlon".

Delete this sec{ion ln its entirsty and replace lt wÍth the fuflovfng:

"The pertle* agree trrat each shall be responslble for ib own # or omissions."

Þ(cept es arnended hereby, üteAgreønent is restaled and shdl rery¡ajn ln fullforce and efÞc.t

fN WI-|NESS WHEREOF, this Amendmsnt has been dr^üy exec¡rted by eech party a-s of
ha day and yeer first above wrttten,

LEISSOR:
DELL FINAI{CIAL 8ËRVICES LL.C.,r,A&=- -Robert G. Csse
Tlde: VP. OfSCrJstomereteærfüons

5-r.l -t3ät

By:

LE88EE:

¿lnc¡&¡,bg.0l ló1¡




