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EFFECTIVE DATE: September 10, 2012
MASTER LEASE AGREEMENT NO.

LESSOR: DELL FINANCIAL SERVICES L.L.C.

Payment Address:
Payment Processing Center
P.O. Box 6547

Carol Stream, IL 60197-6547

LESSEE:City of Fresno, Califomnia

Principal Address:
2600 Fresno St

Fresno, CA 93721

Fax:
Attention:

This Master Lease Agreement (this "Agreement"), effective as of the Effective
Date set forth above, is between the Lessor and Lessee named above.
Capitalized terms have the meaning set forth in this Agreement.

1. LEASE.

Lessor hereby leases to Lessee and Lessee hereby leases the equipment
(“Products”), Software (defined below), and services 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"). In the event
of any conflict between the terms of a Schedule and the terms of this
Agreement, the terms of the Schedule shall prevail. Lessor reserves all rights
to the Products not specifically granted to Lessee in this Agreement or in a
Schedule. Execution of this Agreement does 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 by the Product seller ("Seller”)
named on the Schedule, Products are deemed to have been irrevocably
accepted by Lessee upon delivery to Lessee's ship to location ("Acceptance
Date”). Lessee shall be solely responsible for unpacking, inspecting and
installing the Products.

(b) Lessor shall deliver to Lessee a Schedule for Products. Lessee agrees
to sign or otherwise authenticate (as defined under the Uniform Commercial
Code, “"UCC") and return each Schedule by the later of the Acceptance Date
or five (6) days after Lessee receives a Schedule from Lessor. If the
Schedule is not signed or otherwise authenticated by Lessee within the time
provided in the prior sentence, then upon written notice from Lessor and
Lessee’s failure to cure within five (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 interest at the Overdue Rate accruing from the date the
Products are shipped through the date of payment. If Lessee returns any
leased Products in accordance with the Seller's return policy, it will notify
Lessor. When 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. In 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 correct the serial (or service tag) number of Products or (ii)
to adjust the related Rent (defined below) on the Schedule (any increase up to
15% 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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prorated portion of Rent calculated based on a 30-day month, 90-day quarter
or 360-day year (as appropriate) for the period from the Acceptance Date to
the Commencement Date shall be added to the first payment of Rent. Al
Rent and other amounts due and payable under this Agreement or any
Schedule shall be paid to Lessor in lawful funds of the United States of
America at the payment address for Lessor set forth above or at such other
address as Lessor may designate in writing from time to time. Whenever Rent
and other amounts payable under a Lease are not paid when due, Lessee
shall pay interest on such amounts at a rate equal to the lesser of 1% per
month or the highest such rate permitted by applicable law (“Overdue Rate”).
Rent shall be due and payable whether or not Lessee has received an invoice
showing such Rent is due. Late charges and reasonable attomney’'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. In addition to Rent, Lessee
shall pay sales, use, excise, purchase, property, added value or other taxes,
fees, levies or assessments lawfully assessed or levied against Lessor or
with respect to the Products and the Lease (“collectively “Taxes”), and
customs, duties or surcharges on imports or exports (collectively, “Duties"),
plus all expenses incurred in connection with Lessor's purchase and
Lessee's use of the Products, including but not limited to shipment, delivery,
installation, and insurance. Unless Lessee provides Lessor with a tax
exemption certificate 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 property tax with the Rent Payment. Lessee shall pay all
utility and other charges incurred in the use and maintenance of the
Products.

(¢) EXCEPT AS EXPRESSLY PROVIDED IN SECTION 5, LESSEE'S
OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN DUE
AND TO OTHERWISE PERFORM AS REQUIRED UNDER THIS
AGREEMENT AND EACH SCHEDULE 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
WHETHER 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 OTHERWISE. If
any Product is unsatisfactory for any reason, Lessee shall make its claim
solely against the Seller of such Product (or the Licensor in the case of
Software, as defined below) and shall nevertheless pay Lessor or its assignee
all amounts due and payable under the Lease.

5. APPROPRIATION OF FUNDS.

(a) Lessee intends 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 lawfully
within its power to obtain and maintain funds from which the Rent and other
amounts due may be paid. :

(b) Lessee may terminate 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 Certificate provided to
Lessor) certifying that: (1) sufficient funds were not appropriated and
budgeted by Lessee’s governing body or will not otherwise be available to
10f 5

LS 2AI—



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 Period. Upon termination 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 in accordance with Section
8. Notwithstanding the foregoing, Lessee agrees that, without creating a
pledge, lien or encumbrance upon funds available to Lessee in other than
its current Fiscal Period, it will use its best efforts to take all action
necessary to avoid termination 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 obligation of Lessee to pay Rent
and other amounts due under a Lease constitutes a current expense of
Lessee and is not to be construed to be a debt in contravention of any
applicable constitutional or statutory limitation on the creation of
indebtedness or as a pledge of funds beyond lLessee’s current Fiscal
Period.

6. LICENSED MATERIALS.

Software means any operating system software or computer programs
included with the Products (collectively, “Software”). “Licensed Materials” are
any manuals and documents, end user license agreements, evidence of
licenses, including without limitation, any certificate of authenticity and other
media provided in connection with such Software, all as delivered with or
affixed as a label to the Products. Lessee agrees that this Agreement and any
Lease (including the sale of any Product pursuant to any purchase option)
does not grant any title or interest in Software or Licensed Materials. Any use
of the terms "sell" “"purchase,” 'license,” "lease," and the like in this
Agreement or any Schedule with respect to Licensed Materials shall be
interpreted in accordance with this Section 6.

7. USE; LOCATION; INSPECTION.

Lessee shall (a) comply with all terms and conditions of any Licensed
Materials and (b) possess and operate the Products only (i) in accordance
with the Seller's supply contract and any service provider maintenance and
operating manuals, documeritation and applicable laws; and (i) for the
business purposes of Lessee. Lessee agrees not to move Products from the
location(s) specified in the Schedule without providing Lessor with at least 30
days prior written notice, and then only to a location within the continental
United States and at Lessee's expense. Without notice to Lessor, Lessee
may temporarily use laptop computers at other locations, including outside the
United States, provided Lessee complies with the United States Export
Control Administration Act of 1979 and the Export Administration Act of
1985, as those Acts are amended from time to time (or any successor or
similar legislation). Provided Lessor complies with Lessee’s reasonable
security requirements, Lessee shall allow Lessor to inspect the premises
where the Products are located from time to time during reasonable hours
after reasonable notice in order to confirm Lessee's compliance with its
obligations under this Agreement.

8. RETURN.

At the expiration 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 from the Products; and (b) retum
them to Lessor at a place within the contiguous United States designated by
Lessor. Upon return of the Products, Lessee’s right to the operating system
Software in returned Products will terminate and Lessee will retum the
Products with the original certificate of authenticity (attached and unaltered) for
the original operating system Software. Lessee agrees to deinstall and
package the Products for return in a manner which will protect them from
damage. Lessee shall pay all costs associated with the packaging and
return of the Products and shall promptly reimburse Lessor for all costs and
expenses for missing or damaged Products or operating system Software.
If Lessee fails to return all of the Products at the expiration of the Lease
Term or earlier termination (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 renewed as described in the Schedule.

9. RISK OF LOSS; MAINTENANCE; INSURANCE.

(a) From the time the Products are delivered to Lessee's ship to
location until the Products are returned to Lessor's designated return
location or purchased by Lessee, Lessee agrees: (i) to assume the risk of
loss or damage to the Products; (i) to maintain the Products in good
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operating condition and appearance, ordinary wear and tear excepted, (iii)
to comply with all requirements necessary to enforce all warranty rights; and
(iv) to promplly repair any repairable damage to the Products. During the
Lease Term, Lessee at its sole discretion has the option to purchase a
maintenance agreement from the provider of its choice (including, if it so
chooses, to self-maintain the Products) or to forgo such maintenance
agreement altogether; regardless of Lessee's choice, Lessee will continue
to be responsible for its obligations as stated in the first 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 Value
(defined below) naming Lessor as a loss payee: (y) liability insurance with
respect to the Products for no less than an amount as required by Lessor, with
Lessor named as an additional insured; and (z) such other insurance as may
be required by law which names Lessee as an insured and Lessor as an
additional insured. Upon Lessor's prior written consent, Lessee may provide
this insurance pursuant to Lessee’s existing self insurance policy or as
provided for under state law. Lessee shall provide Lessor with either an
annual certificate of third party insurance or a written description of its self
insurance policy or relevant law, as applicable. The certificate of insurance will
provide that Lessor shall receive at least ten (10) days prior written notice of
any material change to or cancellation of the insurance policy or Lessee’s self-
insurance program, if previously approved by Lessor. If Lessee does not give
Lessor evidence of insurance in accordance with the standards herein, Lessor
has the right, but not the obligation, to obtain such insurance covering Lessors
interest in the Products for the Lease Term, including renewals. If Lessor
obtains such insurance, Lessor will add a monthly, quarterly or annual charge
(as appropriate) to the Rent to reimburse Lessor for the insurance premium and
Lessor’s then current insurance administrative fee. .

(b)  If the Products are lost, stolen, destroyed, damaged beyond repair or
in the event of any condemnation, confiscation, seizure or expropriation of
such Products ("Casualty Products"), Lessee shall promptly (i) notify Lessor
of the same and (ii) pay to Lessor the Stipulated Loss Value for the Casualty
Products. The Stipulated Loss Value is an amount equal to the sum of (a) all
Rent and other amounts then due and owing (including interest at the
Overdue Rate from the due date until payment is received) under the Lease,
plus (b) the present value of all future Rent to become due under the Lease
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
Primary Term as determined by Lessor; plus (d) all other amounts to
become due and owing during the remaining Lease Term. Unless priced 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.

10. ALTERATIONS.

Lessee shall, at its expense, make such alterations to the Products during the
Lease Term as are legally required or provided at no charge by Seller.
Lessee may make other alterations, additions 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 Product to Lessor, any alteration, addition or
improvement that is not removed by Lessee shall become the property of
Lessor free and clear of all liens and encumbrances. ’

11. REPRESENTATIONS AND WARRANTIES OF LESSEE.

Lessee represents, warrants and covenants to Lessor and will provide to
Lessor at Lessor's request all documents deemed necessary or appropriate
by Lessor, including Certificates of Insurance, 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 otherwise satisfactory to Lessor) to the effect that, as of the time
Lessee enters into this Agreement and each Schedule that:

(a) Lessee is an entity duly organized and existing under and by virtue of
the authorizing statute or constitutional provisions of its state and is a state or
political ‘subdivision thereof as described in Section 103(a) of the Intemnal
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 Schedules and
perform all of its obligations under the Leases;

(b) This Agreement and each Schedule have been duly authorized,
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authenticated and delivered by Lessee by proper action of its governing
board at a regularly convened meeting and attended by the requisite
majority of board members, or by other appropriate official authentication,
as applicable, and all requirements have been met and procedures have
occurred in order to ensure the validity and enforceability of this Agreement
against Lessee;

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

(d)  No other approval, consent or withholding of objection is required
from any federal, state or local governmental authority or instrumentality
with respect to the entering into or performance by Lessee of the Agreement
or any Schedule and the transactions contemplated thereby;

(&) 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 of the Products;

()  The entering into and performance of the Agreement or any Schedule
will not (i) violate any judgment, order, law or regulation applicable to
Lessee; (ii) result in any breach of, or constituie a default under, any
instrument to which the Lessee is a party or by which it or its assets may be
bound; or (iii) result in the creation of any lien, charge, security interest or
other encumbrance upon any assets of the Lessee or on the Products, other
than those created pursuant to this Agreement;

(g)  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 Lessee's
knowledge and belief is there any basis therefor, which if determined
adversely to Lessee will have a material adverse effect on the ability of
Lessee to fulfill its obligations under the Agreement or any Schedule;

(h) The Products are essential to the proper, efficient and economic
operation of Lessee or to the services which Lessee provides to its citizens.
Lessee expects to make immediate use of the Products, for which it has an
immediate need that is neither temporary nor expected to diminish during the
applicable Lease Term. The Products will be used for the sole purpose of
performing one or more of Lessee's governmental or proprietary functions
consistent within the permissible scope of Lessee's authority; and

(i) Lessee has, in accordance with the requirements of law, fully
budgeted and appropriated sufficient funds to make all Rent payments and
other obligations under this Agreement and any Schedule during the current
Fiscal Period, and such funds have not been expended for other purposes.

12. WARRANTY ASSIGNMENT; EXCLUSION OF WARRANTIES;
LIMITATIONS ON LIABILITY; FINANCE LEASE.

(a) Provided no Event of Default has occurred 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 DID NOT SELECT,
MANUFACTURE, SUPPLY OR LICENSE ANY PRODUCT AND THAT
LESSEE HAS MADE THE SELECTION OF PRODUCTS BASED UPON ITS
OWN 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 OTHERWISE, 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 WITH RESPECT TO ANY
PRODUCTS.

(¢) IN NO EVENT SHALL LESSOR BE LIABLE 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 either (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, either
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previously or by this Agreement, that Lessee may have rights under the supply
contract evidencing the purchase of the Products and that Lessee should
contact the Seller for a description of any such rights. TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, LESSEE HEREBY WAIVES
ALL RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY
ARTICLE 2A OF THE UCC.

13. EVENTS OF DEFAULT.

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

(@) 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 warranty made by Lessee to Lessor in connection
with this Agreement, any Schedule or any other Documents is at the time
made materially untrue or incormect;

(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 (i) is generally not paying its debts as they become due or (ii)
takes action for the purpose of invoking the protection of any bankruptcy or
insolvency law, or any such law is invoked against or with respect to Lessee or
its property and such petition is not dismissed within 60 days;

(e) Any provision of this Agreement ceases to be valid and binding on
Lessee, is declared null and void, or its validity or enforceability is contested
by Lessee or any govemmental agency or authority whereby the loss of such
provision would materially adversely affect the rights or security of Lessor, or
Lessee denies any further liability or obligation under this Agreement: or

{f) Lessee is in default under any other lease, contract, or obligation 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 return 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 otherwise dispose of any or ali 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 in its sole
discretion ("Disposition");

(iii) declare immediately due and payable as a pre-estimate of liquidated
damages for loss of bargain and not as a penalty, the Stipulated Loss Value of
the Products in lieu of any further Rent, in which event Lessee shall pay such
amount to Lessor within 10 days after the date of Lessor's demand; or

(iv) proceed by appropriate court action either at law or in equity
(including action for specific performance) to enforce the performance by
Lessee or recover damages associated with such Event of Default or exercise
any other remedy available to lessor in law or in equity.

(b) Lessee shall pay all costs and expenses arising or incurred by Lessor,
including reasonable attorney fees, in connection with or related to an Event
of Default or the repossession, transportation, re-furbishing, storage and
Disposition of any or all Products (“Default Expenses”). In 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. With respect
to this Section, to the extent the proceeds of the Disposition (net of Default
Expenses) exceed the Stipulated Loss Value owed under the Lease, or
Lessee has paid Lessor the Stipulated Loss Value, the Default Expenses and
all other amounts owing under the Lease, Lessee shall be entitled to such
excess and shall have no further obligations with respect to such Lease. All
rights of Lessor are cumulative and not alternative and may be exercised by
Lessor separately or together.

15, QUIET ENJOYMENT.
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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 permitted by law, Lessee shall indemnify, defend and hold
Lessor, its assignees, and their respective officers, directors, employees,
representatives and agents harmless from and against, all claims, liabilities,
costs or expenses, including legal fees and expenses (collectively, "Claims"),
arising from or incurred in connection with this Agreement, any Schedule, or
the selection, manufacture, possession, ownership, use, condition, or return of
any Products (including Claims for personal injury or death or damage to
property, and to the extent Lessee is responsible, Claims related to the
subsequent use or Disposition of the Products or any data in or alteration of
the Products. This indemnity 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 indemnified 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 its 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. Products are
considered personal property and Lessee shall, at Lessee's expense, keep
the Products free and clear of liens and encumbrances of any kind (except
those arising through the acts of Lessor) and shall immediately notify 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.

18. NON-PERFORMANCE BY LESSEE.

If 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. NOTICES.

All notices shall be given in writing and, except for bilings and
communications 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 after 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 first 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 PRIOR WRITTEN CONSENT OF
LESSOR (SUCH CONSENT NOT TO BE UNREASONABLY WITHHELD).
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 without notice to Lessee, but subject to the rights
of Lessee, transfer, assign,or grant a security interest in any Product, this
Agreement, any Schedule, or any rights and obligations 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 assignment.

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

21. GOVERNING LAW; JURISDICTION AND VENUE; WAIVER OF JURY
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TRIAL.

THIS AGREEMENT AND EACH SCHEDULE SHALL BE GOVERNED BY
California LAW WITHOUT REGARD TO ITS CONFLICTS 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
IN FRESNO COUNTY, California AND WAIVES ANY OBJECTION TO
VENUE IN SUCH COURT, AND FURTHER WAIVES ANY RIGHT TO A
TRIAL BY JURY.

22. MISCELLANEOUS .

(@ 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, 11, 12(b), 12(c), 12(d), 16, 21 and 22
shall continue in full force and effect even after the termination or expiration of
this Agreement or any Schedule.

(c) Failure of Lessor at any time to require Lessee's performance of any
obligation shall not affect the right to require performance of that obligation.
No term, condition or provision of this Agreement or any Schedule shall be
waived or deemed to have been waived by Lessor unless it is in writing and
signed by a duly authorized representative of Lessor. A valid waiver is limited
to the specific situation for which it was given.

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

(e) If any provision(s) of this Agreement is deemed invalid or unenforceable
to any extent (other than provisions going to the essence of this Agreement)
the same shall not in any respect affect 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 approximating, to the
extent possible, the original intent of the parties.

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

(9) Lessee shall take any action reasonably requested by Lessor for the
purpose of fully effectuating the intent and purposes of this Agreement or any
Schedule. If any Lease is determined to be other than a true lease, Lessee
hereby grants to Lessor a first priority security interest in the Products and all
proceeds thereof. Lessee acknowledges that by signing this Agreement,
Lessee has authorized Lessor to file any financing statements or related filings
as Lessor may reasonably deem necessary or appropriate. Lessor may file a
copy of this Agreement or any Schedule in lieu of a financing 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 constitute one
and the same instrument. To the extent each Schedule would constitute
chattel paper as that term is defined in the UCC, no security interest may be
created through the transfer or control or possession, as applicable, of a
counterpart of a Schedule other than the original in Lessor's possession
marked by Lessor as either “original” or “Counterpart Number 1",

iy  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 contained herein. Except as pemmitted herein, this Agreement and any
Schedule may be amended only by a witing duly signéd or otherwise
authenticated by Lessor and Lessee. N

(0] If Lessee delivers this signed Master Lease, or any Schedule,
amendment or other document related to the Master Lease (each a
“Document”) to Lessor by facsimile 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 from Lessor's database which conforms to the version
number at the bottom of the page. If Lessee delivers a signed Document to
Lessor as an e-mail attachment, facsimile 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,
notwithstanding 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 signed 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 assignee, from time to time, as the copy available for access and
review by Lessee, Lessor of its assignee. All other copies are deemed
identified as copies of the authoritative copy. In the event of inadvertent
destruction of the authoritative copy, or corruption of the authoritative copy
for any reason or as the result of any cause, the authoritative copy may 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 authoritative copy of the Document.

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

City of Fresno, California

/]
4

"Lessee” 7 J ¢l
Cd” 37 1 3 . S -
BY: -. {L "j(- {{ 7 ) 7 \-jl /f‘[, }; =
! ) [
nveCaolyn Woeg
TmeCaes Satormedion C55 e
DATE_ 5/ 6"/ /3

DELL FINANCIAL SERVICES L.L.C.
“Lessor”

BY:

NAME:

TITLE:
DATE:

ATTEST:
YVONNE SPENCE, CMC
CITY CLERK
: al2T/ 1

ﬁepruty
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SECRETARY/CLERK CERTIFICATE

I, YVD«‘\Q(. Spenc e , do hereby certify that:

(i) | am the duly elected, qualified, and acting C 'l'v\ G/ltf“k (Clerk,
Secretary, etc.) of City of Fresno, California, ammw public entity (the “Public Entity").

(i) 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 TITLE OF AUTHORIZED SIGNATURE OF AUTHORIZED
SIGNATORY SIGNATORY SIGNATORY
(cannot be Clerk/Secretary

authenticating this certificate)
Qauy \dlakzlanyz, Admustedve Man %M% Q
Caxtwin hoes, O Xoknanabin, O 7 L;f/n i3 /%L_

(iii) Each such representative is duly authorized for and on behalf of the Public Entity to
execute and deliver that certain Master Lease Agreement No OO ‘45.3 A (the "Agreement”’) and
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 if 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) [STRIKE IF NOT APPLICABLE] The Public Entity did, at a duly called {\_IA _
(regular or special) meeting of the governing body of the Public Entity attended throughout by the requisite
majority of the members thereof held on MA , 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 (ii) 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) exists at the date
hereof.

(vii) All insurance required in accordance with the Agreement is currently maintained by the
Public Entity.

(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.

(ix) The Fiscal Period of the Public Entity is from Aul\, \at to
e, 200

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.

IN WITNESS WHEREOF, | have hereunto set my hand this H day of M&M‘ : 20L§,

By:

: ‘gt/ugn ﬁgfgz.eﬂ
Tité: v O\enic

(Clerk or Secretary)

Subscribed to and sworn before me this /Y day of ﬂ?/k;f , 2043 .

(f;;/)?z{ /,gé’ ./

Notary Public™ ~

DB B BB B St S BB i s s o o s s s s o o

My commission expires S=3F15 1

NOTARY PUBLIC - OALIFORNIA
COMMISBION # 1834080
FREGNO COUNTY
My Comm. Exp, May 81, 2015

TP T T NT YT YT Y YYYYTYL
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Business Search - Business Entities - Business Programs Page 1 of 1

Business Entity Detail

Data is updated weekly and is current as of Tuesday, January 15, 2013. It is not
a complete or certified record of the entity.

Entity Name: LOS ALAMOS DISTRIBUTING, INC.
Entity Number: _

Date Filed: 07/30/2001

Status: SUSPENDED

Jurisdiction: CALIFORNIA

Entity Address: --

Entity City, State, Zip: FRESNO CA 93726

Agent for Service of Process: JORGE DOMINGUEZ

Agent Address: --

Agent City, State, Zip: FRESNO CA 93726

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

e If the status of the corporation is "Surrender," the agent for service of
process is automatically revoked. Please refer to California Corporations
Code section 2114 for information relating to service upon corporations that
have surrendered.

* For information on checking or reserving a name, refer to Name Availability.

* For information on ordering certificates, copies of documents and/or status
reports or to request a more extensive search, refer to Information Requests.

* For help with searching an entity name, refer to Search Tips.

e For descriptions of the various fields and status types, refer to Field
Descriptions and Status Definitions.

Privacy Statement | Free Document Readers

Copyright © 2013 California Secretary of State

http://kepler.sos.ca.gov/cbs.aspx 1/17/2013



BILLING AND LEASE SCHEDULING INFORMATION
(THIS FORM MUST BE COMPLETED BY THE INDIVIDUAL SIGNING THE
DOCUMENTS AND A MEMBER OF YOUR ACCOUNTS PAYABLE TEAM)

1. INVOICING/BILLING

Customer’s address for invoices

Company Name: City of Fresno, California

Address: Q600 Tresvio Stoveo™
City, State Zip: Sqeavio CNY , 26 L/
County: oo

Attention:

Telephone Nyga
Fax Number:
E-mail Address:

Type of Organization: (YA ¢ R4 ) Federal Tax ID #:m

State of Organization: State Organizational ID No.:

PATRIOT ACT INFORMATION:

Physical Address. @O0 TFrea Lo %JC\“@“/

(principal office)
City. statezip.  Trewmeo (& A56L |

TAX: Where required, Sales/Use Tax will be assessed and invoiced. If Customer holds an
exemption or direct pay certificate, please indicate below and ATTACH a copy of the certificate to
this document. (PLEASE NOTE: It 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: YesDNo@,

Jurisdiction:

Copy of Certificate 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 Annuallylﬁ Monthly/Quarterly Management Fee[ ]



Il. FOR CUSTOMERS PAYING VIA ACH TRANSFER:

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 WIRE TRANSFER:

Receiving Bank Name: Bank of America
100 West 33rd St
New York, 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 Invoice #: *

lll. PREPARING CUSTOMER’S A/P 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 Center Drive (please reference the lockbox on your invoice)
Chicago, IL 60693

DFS’s Federal Tax ID # is|j N

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:

Attention: 60@\{ \t\(Gc‘(C«.&r\i\f«,

Company Name: City of Fresno, California
Address;_ 2LOO TeSine aceet
City, State Zip: Txesno €& G 2 F-\

Telephone Numt
E-mail Address:

Name of individual (s) to sign monthly lease Schedules (is this individual named as authorized on
the Incumbency Certificate).

Attention: GC\W \!\f&‘e&(/u(/‘f\,

Company Name:City of Fresno, California
Address; 2600 Beayo Shyeet
City, State Zip:_¥veon0 , ¢ W 436 ()
E-mail Address:

—_—

Do you intend to finance shipping by adding the shipping costs for the Products under the Lease
Schedule? fl]Yes[ JNo

Do you intend to finance upfront taxes (if applicable) on the Lease Schedules? @yesl:INo

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 Dell Way RR3-56

Round Rock, TX 78682



AMENDMENT NO. 1 DATED 2//3 ,20/%
TO THE MASTER LEASE AGREEMENT DATED ___2/70 , 2042
BETWEEN THE CITY OF FRESNO
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”.

In 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 16, “Indemnification”.

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.

IN WITNESS WHEREOF, this Amendment has been duly executed by each party as of

the day and year first above written.

LESSOR:
DELL FINANCIAL SERVICES L.L.C.

By:

Title:

Amendment.bg 011613

LESSEE:
THE CITY OF FRESNO,

Title: LZ()

Deyr1manon—
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. HORIGINAL

DELL |Financial Services

EFFECTIVE DATE: Soptembor 10, 2012
MASTER LEASE AGREEMENT NO. XD GG fS DX ).

LESSOR: DELL FINANCIAL SERVICESL1_C. LESSEE:City of Fresno, Cafifornla
: Edncipgl Addrese:
Paymant Procaasing Carar 2800 Fresno 81
P.O. Box 8547
Carol Stream, IL 601976547 Frasno, CA 93721
Fax;
Altenlion:

This Master Laase Agresment (this "Agreemant™), effective as of tha Effective
Data set forth above, is betwean the Lessor and Lessee named abova.
Capitalized terme hava the maaning set forth in this Agreement.

1. LEASE

Lessor hersby loasss to Lessoe and Lessas hereby feases te equipment
(Products”), Saftware (defined batow), and earvices of fass, whera applicabla,
as descibed i any lsase schedue (“Schedule’). Each Schedule shall
incomorate by referenca the terms and cotciilions of this Agreement and
confain such other terms as are agreed lo by Lesses and Lesaor, Each
Schadule shell constiiule & saparata lease of Praducts ("Laase™. In e event
of any confiict betwesn the ferms of a Schedule and the terms of this
Agreement, (he taas of the Schedule shall pravall. Lessor reservas el ights
to the Praducts not specifically granted 1o Lessee In this Agreement or in a
Schedula, Execution of thia Agrement does not create an abligation of elthar
party to laase o or fram the other.

2. ACCEPTANCE DATE; SCHEDULE.

(8} Subject 1o any right of return provided by the Product seller ("Seller’)
namad on the Schedule, Products are desmed to have been imevacably
acceptad by Lessee upon delivary to |essea's ship to focation ("Acceptance
Date’). Lessee shell be solély respansible for unpacking, Inspeciing and
Instaling the Products,

(1) Lessor shall dellvar to Lessea a Schedule for Producis. Lessee agrees
to slgn or otherwise authenlicate (as defined under the Uniform Commerclal
Cede, “UCG") and refum each Schiadtile by the later of the Acceplance Date
or five (6) daya afiar Lesses recelves a Schedule from Laessor. i the
Schedule I not eigned or atherwise authenticatad by Lassea within the time
pravided in the prior sentence, than wpon written notice kom Lessor and
Lessea's fadure 1o cure within five (6] dayn of such nolice, Lessor may
require the Lassee fo purchass the Products by paying the Product Coat
charged by the Seffer, plus any shipping chiarges, Taxes or Duties (defined
below) and Inlerest at the 8 Rate accruing from the date the
Pioiicls aie ahepped tirough ihe daie of payment. if Lesses refums any
leased Products in accoriance with the Sallers refum policy, It will notify
Lessar. When Leasor racelves & cradit from tha Safler for the ratumed
Produtt, the Schadue will he deemed amended (o refiact the retum of the
Product and Lessor wifl-adjust iis biling records and Lessee's Invaioa for the
epplicable Lease. In addilon, ‘Lesses end Lesser agree thal @ eigned
Schadule may be amendad by written notice fom Lessor 6 Lessae provided
such nolice Is () o comect the serial or sarvice tag) number of Products or (Il
to edjust the retated Renl (dafined on tha Schedute (any Increasa up fo
15% ar any dacrease) caused by any change made by Lesses In Lessee's
order with the Saller.

3. TERM, .

The Initiat term (the "Primary Term”) for aach Lease shall begin on tha date
gol forth on (he Scheduls as the Commencement Dale (fhe
“Commoncement Date”). The pariod beglnning on the Acceptance Date
gnd ending on the last day of the Primary Temm, together with any renswals
or extamsions thareof, ks defined as the “Lease Term. The Lease Is non-
cancelable by Lassae, except-as expressly provided bn Saction 5.

4. RENT; TAXES; PAYMENT OBLIGATION.

The rontsl payment amount , and (he payment perfod for each
&m«mmmm%%mwmmm. A

DFS Public MLAOSW.8.10.12d0t Page

hroreted nordinn of Dot saledalsd Sased on a

$0-day quarter
nr%&ﬁym(mappmpﬂuh}fwthapeﬁodﬁmhekwphrmﬂateb
tha Commancament Data ahall ba addad to
Rent and other amounts due and payable undar
Schadule shall be pald to tessor In fawful funds
Amarica at the payment atdress for Lessor sat forth above or at such olher
address aa Lesgar may designata In wetting from tiva ta tima. Whanaver Rant
and alher amounts payable under a Leasa are not paid when due, Lessse
mmmMmmemmammmuumumw
month or e highest such rate permitted by @ law ("Overdus Rata™).
Rent shell be dus and payable whethar or not has raceivad en invaice
ghowing such Renl Is due. Late tharges and reasonable affomey’s fass
nacassary to recover Rant and othar amounts owad hersundar ara considarad
an Integral part of this Agraement.

(b)  EAGH LEASE SHALL BE A NET LEASE. I addition to Rent, Lesgee
shall pay sales, use, extise, purchase, properly, addad vaiue or other taxes,
faes, levies or assassments lawfully assessed or leviad against Lassor or
with respect to the Products and the Loase {"collectivoly *Taxss?), and
customs, dufles or surcharges on imports or exports (collectivaly, "Dufies”),

mdlwkwadhwnmaﬂanwmlmwspwdmem

5s¢0's use of the Products, including but not imited to shipmant, dalivary,
Instaflation, and insurance. Unless Lessee provides Lessor with 8 tax
exemplion certificate atteptable to the relevant taxing authodly prior to
Lessor's payment of such Taxas, Lessea ohall pay to Lassor afl Taxes and

() EXCEPT AS EXPRESSLY PROVIDED IN SECTION §, LESSEES
OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN DUE
AND TO OTHERWISE PERFORM AS REQUIRED UNDER THIS

ASBIGNS, THE SELLER, OR THE SUPPLIER OR
MANUFACTURER OF THE PRODUCTS, TOTAL OR PARTIAL LOSS OF
THE PRODUCTS OR THEIR USE OR POSSESSION, OR OTHERWISE. I
any Product is for any reasan, Lessea shall make Hs .claim
solaly againat the Seller of such Produdd (or the Licansor In fhe case of
Software, as defined below) and shall nevertheless pay Lessar of lia aselgnea
all amounts due and payabla under the Lease. .

§.  APPROPRIATION OF FUNDS.

(8) Lessea Intands to continue each Schadule for the Primary Tamm and
to pay the Rent and othar amounis due theraunder, Lessas reasonably
belleves Ihat legeily avallable funds In an amount sufficient 10 pay all Rent
wmmmmrmmmmmmmmowmm
within its power lo obialn and malntain funds from which the Rant and other
amounts due may be paid. R .

(b) Lessee may tormingle a Schedule in whele, but not In pari by ghing
4t least sixty (80) days nofice prior ta the end of the then cumrent Flscal
Period (as defined In the Lessea’s Secretary/Clerk's Ceriificate provided to
Lessor) certifying that: (1) eufficlent funds were not appraprialed and
budgeted by Lesses's governing body or will not ctwiwise be evalable to
1of 6 ’ : e 2"




corifinue the Leage heyond {he cumrent Fiscel Perdod; and (2) that the
Legsge has exhausted all funds legally avallable for payment of the Rent
biyond the current Flecal Period. Upon termination of the Scheduls,
Lesses's obligations under the Schedule (excapt those that expressly
survive the end of the Lease Term) and any interest In the Products shall
cease-and Lessee shall sumender the Producis in accordance with Saction
8. Notwithatanding the foregoing, Lesses agrees that, without crealing a
pledge, llen or encumbranca upon funds avallable to Lessee in other than
ils cument Flecal Perlod, it wil use its best efforts to take all action
necassary to avold temination of a Scheduls, including ma\dn% budget
requasls for each Fiscal Perlod during each applicable Lease Term for
adequate funds to meet lis Leasa obligations and to confinue the Schedule
In force.

(c)  Lessor and Lessgs Intend that the obligation of Lessee to pay Renl
end other amounts due under a Lease consiilules a cumant expense of
Lessee and is not to be construad to be a debt In contravention of any
applicabla consfitutional or statutory imitation on the creaflon of
Indeblednese or as a pledge of funds bayond Lesses's cument Fiscal
Paricd.

6. LICENSED MATERIALS.

Software means any operaling gystam sofware or computar programs
included with the Products (collactively, "Sofiware”). “Licensed Materlals" are
any manuals and dacuments, end user liksnsa agresments, evidence of
licaneas, including without limitation, any cestificata of authenticlty snd other
meadia provided In connaction with such Software, all as delivered with or
affixed as & label lo the Producis. Lesses agreas that this Agreement and any
Leaso (including the sale of any Product pursugnt to any purchase option)
doas not grand any e or Interest In Software or Licensed Materlals. Any use
of the terms “sall* “purchase,” “license,” "l6ase,” and ihe ke In this
Agreemant or any Schedule with respect to Licensed Matorials shall be
Interpratad In accordance with this Saction 6,

7. USE; LOCAYION; INSPECTION.

Lessee shall () comply with all terms and condifons of any Lcansed
Matorials and (b) poasess and operate Whe Producis only (i) In accordance
With tha Seller's supply contract and any =ervice provider malnlenance and
operaling manuals, documenilation and applicable faws; and () for the
business pumposes of Lbsses. Lessee agrees not ta mave Produdts fram the
location(s) apecified [n tha Schedule without providing Lessor with af least 30
days prior wilten nofice, and then only to & location within the continental
United States and af Lessee's expense. Without nolice to Lassor, Lessss
may tamporarily use laplap computers at other locafions, Including outside the
United States, provided Lessee complies with the Unitsd States Export
Control Adminiatration Act of 1670 and the Exporl Administration Act of
1888, as thosa Acls are amendad from time to tima (or any BUccassor or
simflar legislation). Provided Lessor complies with Lessee's reasonable
security requirements, Lesses shall aliow Lsssor to inspect e premises
where the Producis are localed from tme to me duitng reasonable hours
after rmasonable nofice In order {o confrm Lessea's compllance with its
cbiigations under this Agreement.

8. RETURN, , i

At the expirafion or earller temmination of any Schedule, and excep! for
Products purchased pursuant to any purchase option under the Leass, If any,
Lessas wil (a) remove afl proprielary data from the Products; and (b) retum
them to Lessor at a plaoce within the contiguous United Stetes designated by
Lessor. Upon retum of the Products, Lessee's right 1o (he operating aystem
Soffware In relumed Products wit teminats and Lessea wil ratum the
Praduicis with tha original certfficate of authenticity (attached and unattered) for
e ariginal apacating system Saftware. Lesses agrees to delnsfall and
package the Praducts for retum In a menner which will protact them from
damaga.. Lessee shall pay alt cosls associalad with the packaging and
returnt of the Products and shall promplly reimburse Lessor for all cosls and
expanses for migalng or damaged Products or operaling system Softwara.
If Lessge faks to retum el of the Products at the expiration of the Lease
Term ar esrilor tarmination (other than for non-appropuistion) n accordance
with this Seclion, the Lease Temm with reapect to fhe Prducts that ace not
retumed shall continua to be renewed as deseribad In the Schadule.

g RISKOF LOSS; MAINTENANGE; INSURANCE.

(a) From the time the Froducts are defivered to Lessee's ship to
location untit the Products are relumed to Lessor's daalgnated relum
Jocation or purchasaed by Lessee, Lasses agrees: (f) to assume the risk of
loss or damage to the Producis; () to malntain the Products In good

DFS Publio MLA.OSW.9.10,13datx

operating condifion and appearancs, ordinary wear and tear excepted, (i)
1o comply wilh all requirements necessary to enforce all warranty rights; and
() to promptly tepair any repairable damage to the Produds. During the
Lease Term, Leseas at lte sola diacration haa fhe option to purchase a
maintenance agreement from the providar of its cholca (Including, ff it so
checsea, to selfmaintaln the Produets) or 10 forgo such malntenarios
agreement aftogethar; regardiass of Lessea's chole, Lessea will conlinue
to ba responaible for its obligalions as stated In the first gentence of this
Section. At all imes, Lassae shall provide the following Insuranca: () casually
loss Insurance for e Products for no lees than the Stpualed Loss Valsa
(defined below) naming Lassor as a loss payea: (y) Aabllity fnsurance with
respact o the Producs for no lees than an amount as required by Lessor, with
Legsor named as an additional Insured; end (2) such other insurance s may
be required by law which names Lessee as an insuced and Lessor as an
add|tional Insured. Upon Lessor's phar written consant, Lessee may provide
this Insuranca pursuant to Lessea's exialing self isurance polioy or a8
provided for under state taw. Lessse shall pravide Lessor with elfther an
annugl certificata of third party Insuranca or a wiitlen desaription of s sell
Insurance policy or refevant law, as applicable. The certificats of insurance wil
provide that Lessor shall raceive at least ten (10) days prior waitten notice of
any material change 1o or cancellalion of Ine Insurance policy or Lessee's saif-
Insurance prograrm, [f previously approved by Lessor. f Lessee does not give
Lessor evidence of insurance In accordance with the standards hareln, Lessor
has the right, but not the obfigation, to obtain such insuranca cavsiing Lessor’s
intarest [n the Praducts for the Lease Term, Including renewals. [f Lessar
oblains such Insurance, Lessor will add a monthly, quarterly or ennual chaga
(as appropriate) to tha Rent fo reimburse Lessor for the insurance premium and
Lessor's then cument Insuranca administrative fee, .

(b) M the Products are lost, stolen, desiroyed, damaged bayond rapair or
In the event of any condemnation, conflacation, sefzure or of
such Products ("Casualty Products"), 1.esees shall promptly (i) nolify Lessor
af the seme and (Il) pay to Lessor the SUpuiated Loss Value for the Casualty
Praducts. The Stipulated Lasa Valus Is an amount equel 10 the sum of {a) el
Rent and other ameunts then due and owing (Including Inferest at the
Overdua Rato from the dua date uniil payment is recelved) (nder (ha Lease,
plus (b) the present value of all future Rent to bacoma due under the Leass
during the remeinder of the Leage Term, pius (c) the present valug of the
estimated In place Falr Market Value of the Product at fho of the
Primary Term as determined by Lessor; plus (d) 28 ofher amounis fo
become due and owing during the remaining Lease Temm. Unlass:pricad as
a fax-exampt Schedule, each of (b) and (c) shall be calculated using tha
fedorsl funds rate target seported in the Wall Siréet Joumal on the
Commencement Date of (he applicable Schedule, The diacount rats
applicable fo tax-exampt Schedules shall be federal funds rate target
réportad in the Wall Strest Journel on the Commencement Date of the
applicabla Scheduls lass 100 basis polnts. :

10. ALTERATIONS.

Lessaa shall, et s expense, maka such alteralions to the Producls during the
Lease Term as ere lagally required or provided at no charge by Sefler,
Loseee may make other sllerations, addlions or improvaments to .the
Produtote provided that any altaration, addition or improvemant shall be readily
removabie and shall not matetially Impalr the value or utiity of the Products.
Upon the retum of any Product to Lessor, any alteration, addljon or
improvement that Is not removed by Legsee shall bacame the property. of
Lessor free and clear of all isns and encumbranoes, 2 -

11. REPRESENTATIONS AND WARRANTIES OF LESSEE, <

Lesses repretants, wananis end covenants (0 Lessar and wll provide to
Lessor at Lessars request all documents deemed nacassery or ale
by Lessor, induding Certificates of Insurance, financial stalements,: ry
ot Clark Ceriificatos, essentiel use Information or docixments (such as
affidavits, nolicas and simiiar Instruments In & form salisfactary to Lessar) and
Opinlons of Counsel (in substanlially such form as pravided lo Lessee by
Lassor and otherwise aafisfactory lo Lesser) to the effect that, as of he Bme
168868 enters intp this Agreement and each Scheduto thet:

‘Lesgoa Is an entity duly organized and existing under and by virtue of
the authonzing statute or conetitutional provisions of g state and 18 a stats or
poltical ‘subdivision theraof as deecribed in Section 103(a) of -fhe Infamal
Revenue Coda of 1B8B, as amended, and the reguistions uipated
thereunder as In effact and appficable to the Agreement or any Schedulé, with
full power and authority o enter ito fhis Agreement end ey Schedules dnd
parform all of its obfigetions under the Leasas; 5

(b) This Agreement and each Schedule have been duly authotized,
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authenficated and delivered by Lesses by proper action of its goveming
hoard_ at & regulardy convened mesling and atiended by the raquisite
mejordty of board members, ar by other approprate officlal authentication,
as applicabla, and all requirements have bean met and pracedures have
accurred In ardar to ensure the valdily and anfaroeablity of this Agraement
against Lesges;

{c) This Agreament and each Schedule constitute the valid, legal and
binding obllgafions of Leases, enfarcoable in accardance with thalr terms;

(d)  No other approval, consent or withhoiding of objection is required
from any federal, state or local govaramental or nstrumentality
with raspact to the entering into or parformance by Lessee of the Agreement
or any Schedule and the fransactions confemplated theraby;

(6) Lessee has compiiad wilh such public bidding requirements and alhar
mmfadmilmasmaybaapphttawmmmmmmy
Sd!&duewmwua[ﬁonhyhemaf&wﬁm:

()  Theentering Into and performance of the Agraemert or any Schedule
will not () violate any |udgmant, arder, law of regulation applicabls o
Lessae; (i) msult in any braach of, or constitls & default under, any
insirument fo which the Leasee Is a party of by which It or Iis assais may b
bound; or {lll) rasult in the creation of any flen, chargs, security inferest or
ather encumbrance upon any assets of the Lesaes o on the Producis, other
than those created pursuant to this Agresment;

(6) There ace no actions, aulls, pracaedings, nqulres or Invaatigations, at
law or in equity, before or by any court, public board or body, pending or
threatensd agalnst or affacting Lesses, nor fo the best of Lagsse's
knowledge and bollef Is there any basls therefor, which If delermined
advarealy to Lessas will have a material adverss effect on the abllty of
Lassoe fo {ulfil tte obligationa under the Agreement or any Schaduls:

() The Products are essential fo the proper, effident and economio
dparation of Lessea or to the services which Lassee provides to its cltizens,
Lessen expacis te make immediate uge of the Praducts, for which It has an
Immediate need that is nelther lemporary nor expeciad to diminish during the
appllcable Leage Term. Tha Producis wil be used for the sole pumosa of
performing -one or more of Lessas's govemnmental or propristary funcilons
confilstent within the permissible scope of |esses’s authority; and

() Lessse has, In accordance with the requirements of law, fully
budgelsd and appr?riatnd sufficlent funds fo make all Rent payments and
othar obligations under this Agreement and any Schede during the curent
Fiseal Perlod, and such funds have not been expanded for other purposes.

12. WARRANTY ASSIGNMENT; EXGLUSION OF WARRANTIES;
LIMITATIONS ON LIABILITY; FINANGE LEASE.

(8) Provided no Event of Default has occumed end s continuing, Lassor
asaigns to Leseae for the Laase Temm the benefit of any Proguct wamanty and
tight of retum provided by any Selter.

(b) LESSEE ACKNOWLEDGES THAT LESSOR DID NOT SELECT,
MANUFAGTURE, SUPPLY OR LICENSE ANY PRODUCT AND THAT
LESSEE HAS MADE THE SELECTION OF PRODUCTS BASED UPON (T8
OWN JUDGMENT AND EXPRESSLY DISCIAIMS ANY RELIANCE ON
STATEMENTS MADE BY LESSOR OR ITS AGENTS. LESSOR LEASES
THE PRODUCTS AS48 AND MAKES NO WARRANTY, EXPRESS,
IMPLIED, OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF DESIGN, MERCHANTABIUTY, OR FITNESS FOR A
PARTICULAR PURPOSE, LESSEE HEREBY WAIVES ANY CLAIM T
MIGHT HAVE AGAINST LESSOR OR (TS ASSIGNEE FOR ANY LOSS,
DAMAGE OR EXPENSE OAUSED BY OR WATH RESPECT TO ANY
PRODUCTS.

() W NO EVENT SHALL LESSOR BE UABLE FOR ANY AGTUAL,
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 fF LESSOR IS
ADVISED IN ADVANGE OF THE POSSIBILITY OR CERTAINTY OF SUCH
DAMAGES AND EVEN IF LESSEE ASSERTS OR ESTABLISHES A
FALURE OF EBSENTIAL PURPOSE OF ANY UMITED REMEOY
PROVIDED IN THIS AGREEMENT.

sae agrees fhat it I¢ the intent of both parties that each lease qualify
an mﬁwhmummadmucc‘ Lessee
acknowledges ekther (1) that Leasee has reviewed and approvad any wiitien
supply conlract covering the Produchs purchased from the Sellsr for lease to
Lessea or (1l) that Lessor has Infonmed or advized Lessee, in wiking, elther

RFS Pudiio MLAGSW..10,12datx

&wmwmmmtm may have rights under the supply

Ihe purchase of the Products and fhat Lossea shatld -

mnm&mforadﬂwmﬁmoimymmm TO THE FULLEST
EXTENT PERMITTED BY APPLICARLE LAW, LESSEE HEREBY WAIVES
ALL RIGHTS AND REMEDIES CONFERRED URON A LESSEE BY
ARTICLE 2A OF THE UCC.

13. EVENTS OF DEFAULT.

g:ft;ﬂb;mmofdefaunwamdwandmderwmmm
ult™) if:

(@) Lesgae falls to pay any Rent or other amounis payable undar this
or any Schadule within 16 days after the dele such paymeni Is

(B}  Any ropresentation of waranty mate by Lessen'to Lessor In connection
with this Agreamant, any Schedulo or any other Dacumers Is af fhe Gme
mada materially unirue or incarract;

(c) Lessse laﬂsbaomp!ywithanyolherobﬂgaﬁonorpm\dsimofﬂﬂs
mmuwsmadwsaﬁsuohmnumsnwhavemnuedfmaodays
after nofice from Lessor;

() Lessee () is gensrally not paying Its dabts as they bacome due or ()
{akas action for the thmmapmaﬂonofanymmwcr
Insdvencylaw.ursayaumtawfsmmkadmfmluwﬂhmpedtomma
ﬂspropmryarﬂaumpamionbnnldm“dummeodays;

()  Any provision of thls Agreemeant ceases to ba valid and binding on
Lesseo, I declared ol and void, or ke valldity or enforcaabilty Is contested
by Lassee or any govemmental agency or authority whareby the loss of such
provision vioukd matartally edveseely affect the fghts or of Leasor, of
Lessae danles any further llabillty or obligation under this Agreement; or

U] Lossea Is in defaull under any
exlsting or hereaflor enterad Info with Lessor or Seller or any assignee of

4. REMEDIES; TERMINATION,

(@) Upan an Evant of Default undar any Schedule, all of Lesssa’s righta
(Including its rights to the Progducts), but not [ta ob¥galions thereunder, shall
automatically be cancelad without notice and Lessor may oxsrcisa ane or
more of the following remeclias in s sole discretion: ' .

() requirs Lessee to ratum any end all such Produdts [ d
wﬂh&edma.w&raqmsmdbywm.mammblommmlnadm
lacation dasignated by Lessor and to granl Lessor the right to entsr the
premises where such Products are located (regandless of where agsambled)
for the pumpase of ropossassion; .

(i) sell, lease or otherwisa dispose of any or all Products (as agent and .

attomey-n-fact for Lessee o the extent necaseany) upon euch tarms and in

such manner (al pub&:c_:rpr!vaie sala) as Legsor daeme advicabjo.ini its sola

digeratian (Disp

(i) deciare Immediataly dus and payable as a pro-estimata of iquidated
damages for logs of bargaln and not 68 & penalty, the Stiputated 1,065 Valua of
the Homnmwwm«mntlnmmawmmﬁaﬂmm
amount 1o Lessor within 10 days afler the date of Lassor's demand; or :

memwappmhmnawmwwr‘mlzworhmw
inciuding action for spacific manca) to enforce the performance
{emwmwrdmmﬂuduﬂhww Mofﬂehmormmgg
any other remedy avaifable to lassor in law or In equity, '

{b) Lessen shall pay all corts and expenges ads of Incuaved by Lageor,
Incliiding reasonable attomey fess, In connection
of Ogfaull or the oa,

18, QUIET ENJOYNENT.
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Lesgor shall not Interfers with Lessee’s right to possesslon and quiat
enjoyment of Products during the relavant Lease Term, provided no Event of
Default has occurred or fs canfinuing, Lessor represants and warranis that as
of the Commencement Date of the applicable Scheduls, Lessor has the right
{o lease the Products {o Lesses.

16. INDEMNIFICATION.

To the edent pemnitiad by law, Lessee shall indemalfy, dafand and hold
Lessor, s assigness, and thalr respective officers, dirgdlors, employees,
representatives and agents harmiess from and egalnst, al clalms, Hablllias,
costs or expenses, inciuding lagal fees and expensss (collaciively, *Cialma"),
arislng from or lncurred in connection with this Agrasment, any Schedule, or
the golection, manulaciure, posaession, ownarahilp, use, condition, or relum of
any Producls (including Claims for pensonal injury or death of damage to
property, and fo the extent Lessee is responsble, Claims velatad fo the
subsequant use or Disposilion of the Produdls or any data I or alteration of
the Products. This Indamnily shall not extand to any leas caused solaly by the
grose negligence or wiful misconduct of Lessor, Lesses shall be responsible
for the defenss and resolution of such Claim at its expense and shall pay any
amount for resofufion and alf cosls and damages awarded agalnst or Incurmsd
by Lessor or any ofher parsan indemnified hareunder; provided, howsver, that
any person indemnified hereunder shall have the right to pasticipate in the
dafense of such Claim with counsel of It chalco and at its expense and fo
approve any such resolution. Leasee shall kesp Laasor (nformed at ail imas
@8 lo the status of the Claim,

17. OWHERBHIP; LIENS AND ENCUMBRANCES; LABELS,

As betwasn Lessor and Lessee, itla (o the Producis {other than the
Llcansed Malerials) is and shall remain with Lessor. Products are
considered personal proparty and Lessee ehall, at Lessas's expense, keop
the Products froe and clear of llens and encumbrancos of any kind (excopt
those erising through the acts of Lessor) and shall Immadiately notify Lessor if
Lessor's interest i6 subject to compromise. Laesae shall not remaove, cover, or
alier plm[i;ahels, ar other markings upon Products by Lessor, Seller or any
other suppifer.

18. NON-PERFORMANCE BY LESSEE,

Iif Lasase shall foll fo parform any of is obligalions hereunder or under any
Schaduls, Lessor shel have the right bul not the obligation to effact such
perfarmance and Lessea shall promptly relmburse Lessor for all out of pockat
and other rensonsbla expenses Incurred In connection with such parformance,
wilhintsrest at the Ovandue Rate,

18, NOTICES,

All nolicos shall ba giva in wiling and, except for bilings and
mwmnkaﬂanslnmamdkgwcmmaummmbadaww

* ovainight colrrler aenvivs, dellverad p or sent by cartified mall, retum

racalpt requesled, and shall be effective on the date of receip! unless malled,
in.which case the affeclive date will be four (4) Business Days after the date of
malling. Notices lo Lessor by Lessea shalf be sant to: Dell Financtal Services
LL.C,, Legal Department, Oné Dall Way, Round Rock; TX 78882, or such
other malling address degignated in writing by Lassor. Notice fo Lesses shall
B fo the address on the firet page of this Agreement or such olher making
address designated in wiiting by Lesses,

20. ASSIGNMENT.

(8) LESSEE MAY ASSIGN THIS AGREEMENT OR ANY 8CHEDULE, OR
BUBLEABE ANY PRODUCT(S) WITH THE PRIOR WRITTEN CONSENT OF
LESSOR (SUCH CONSENT NOT TO BE UNREASONABLY VITHHELD),
LESSOR, AT ITS SOLE DISCRETION, MAY ASSESS AN ADMINISTRATIVE
FEE FOR ANY APPROVED ASSIGNMENT OR SUBLEASE, No assignment
of subloase shall In any way discharga Lesean's obligations to Leasor under
this Agresment or Schedule, -

® uwmmwmmmmm,mmmmm
of Lesses, transfer, agsign,or grant & security Interest In any Product, this
Agmement, any Schedule, or any righls and obfigations hereunder or
fhereurder in whole or in part. Lessea hereby conaents to such assignmenls,
agrees to comply fully with the terms thaceof, end agress fo exacuta and
defiver promplly such acknowledgments, opinions of counsel and other
Instruments reasonably requested to effect such asslgnment.

Subjact foregal Agreement and each Schedule shall be
ﬁm chn?ndm:\ummﬂg'bg:ﬁtdun«. Lessag and thelr successars
and azsigns.

21, GOVERNING LAW; JURISDICTION AND VERUE; WAIVER OF JURY
DFE Pubile MLA.OSW,E.§0.42d0t

TRIAL.

THIS AGREEMENT AND EAGH SCHEDULE SHALL BE GOVERNED'BY -

Califomla LAW WITHOUT REGARD TO (T8 CONF
PRINCIPLES AND, TO THE EXTENT APPLICABLE, THE
ERCE

CONSENTS TO THE JURISDICTION OF ANY FEDERAL COURT LOGATED
IN FRESNO COUNYY, Caiforia AND WAVES ANY OBJECTION T0
gmea ‘lrud URSUCHY COURT, AND FURTHER WAIVES ANY RIGHT TO A

22, MNSCELLANEOQUS .

() The headings usad in this Agreament ara for corvandence only and
shall have no legal effect. This Agresment shall be intsrprated without any
siict construatian in favar of or against elther party.

(b)  Tha provislans of Sactions 8, 8, 11, 12(b), 12(c}, 12(e), 16, 21 and 22
shall continue In full force and effect even after the termination or explration of
this Agreament ar any Schadule,

(c) Falira of Lessar al any ime 1o require Lessas's performanoe of any
obiigetion shall not affect the right to require performance of that abligation.
No term, condilion or provision of this Agreement or any Schadule shall be
waived or deemed lo have been walved by Lessor unless i Is In wiithg and
signed by a duly authorized representative of Lessor. A valid walver s Emltad
to the spedific situation for which it was given,

(d) Lesses shall fumish such fnandal statements of Lessee (prapared In

accordance with generally accepled accounting principles) and other

Information as Lassor may from fime Lo lime reasonably

(&) Ifany provislan(s) of this Agreemant Is deemed lnvelid or unenforcashia
fo any éxten {other than provisions going to the essence of-this Agrsemant)
the same shall not In any respect affect the valldity, legalily or enforcaabllity (to

iia uest extent pamnitied by law) of the remairier of this Agreamant and the -

partias ehall use their bast efforts to replace such
unenforceable proviston with an
extent possible, the original Intsnit of the partias.

(0 Uniess otherwise provided, af obligations hereunder shall ba perfanmed
or abserved at the respeciiva party's axpensa, :

(0) Lessee shall take any action reasanably requested by Lessor for the
purposa of fully effectualing the intant and purposaes of this Agraomont or any

al, Anvalig

Scheduda. If anty Leasa Is delermined fa be other than a tue loase, Lagzes -
herehy granis to Leesor a first priority sacurity inferast In the Products and all v

ocaeds thereol. Leesge acknowlodges thal by elgn this Agredment,
mumammmmmawmndmmmﬁcwmm

aammymwnahwdeammmorgapmpm Lasgor may fle a
a s

copy of this Agresment or any Schedula in lleu of a finaticing statoment. .

() This Agreement and any Schedula may: be signed In ariy nwnﬁe'r'é?'-.
otherwisa

counterparts each of which when so executad or [ angd
mm:mummln&mxaﬂmmmammqlmfmmmp
and the same Inabument. To the exent each Schedule would consfilute
chattal paper as thal term Is defined In the UCE, no sacurlly inferast frray be
created through the transfer or conlrol or possession, as appllcable, of.g

it of a Schedufe other than the originel in Lessor's posssasion
marked by Lessor as elthar “original® or *Counterpart Numbar 1",

This Agrasment and the Schedulas hereto between Lessor and Lassep

%mmwummmmmammmmm

spersade ahd merge ol pror wiiten or aral communicstions,
undarstandings, or agresments between the parties relating to the; subject
matter qonta@inad herein, Excapl amd

e

@ if Lessso defivers this-sigrod Mastar Laase, or arly S
amendment or ofher document relaied to the Master Leage (emth &
“Document’) fo Lessor by facsimfle fransmission, and Lessor doss noi
mmau;fh&pagudémtmmemeammwh
require & slignatupe, Lessar may sup twissing
:w:rgg&?mmhm Msdmummmmmm
number at the boftom of the page. If Leasee delivers a signed Document to
S e m'f?rcglhﬂr:g Lasseo's “wgﬁsﬁnﬁ
Leasea acknowiedges (hat Lessor an represa;
he Document has not been altered. Lestes furthér agreem that,

any nie of evidenca fo the condrary, in any hearipg, tal or

;mwlnu of any kind with rezpact to anmmm.tmwﬂwymmh_
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tanglble copy of the Documant tranamitted by Lessee fo Lessor by facsimile
of a3 an e-mail atigchment and such signad copy shall be deemed to be the
original of the Document. To tha extent (if any} that the Document
congtituies chattel paper under the Uniform Commercial Code, the
authoritative copy of the Document shall be the copy designated by Lessor
or It assignee, from fime to time, as the copy avallable %or access and
feviaw by Lessee, Lessor of lis assignes, Al othar coples are deemad
identifiad as coples of the authoritative copy. In the event of inadvartant
destruction of the authorflative copy, or comuption of the authoritative copy
for any reason or as the resull of any cause, the suthoritative copy may be
vegtored from & backup or archive copy, and e restored copy shall become
the authoritalive copy. At Lessor's opfion, this elecironic record may be
converted inlo paper form, At such time, euch paper copy will be designated
or marked as the authoritative copy of the Dacumeani.

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

City of Fresno, Califomia

By, ﬁ”iﬂé!ﬁl % é{g
\koeg

namECOalyn troes .

wr
mi 2222/ s

DELL FINANCIAL S8ERVICES L.L.C.

“Lessor”

BY. .|

Tme:___ VP, DFS Cugtormer Care Operations
DATE,; 'u‘f:*QLEZ"
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AMENDMENT NO. 1 DATED ,20__
TO THE MASTER LEASE AGREEMENT DATED ,20__
BETWEEN THE CITY OF FRESNO
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 Financlal Services L.L.C. ("Lessor”). Tems not defined otherwiss
herein shall have the meaning ascribed to them in the Agreement. To the extent of any confiict or
Inconsistency betwaen this Amendment and the terms and conditions of the Agresment, this
Amendment will pravall.

The Agreement is hereby modified as follows:

1. Section 14, “Remedies™.
in subsection (a)(iif), following “and not as a penalty,” delets “the Stipulated Lossa Value of
the Products in lieu of any further Rent,” and replace with “all remaining Rent for the then
current fiscal year,".

2. Saction 16, “Indemnification”.
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 shail remain in full force and effect.

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

LESSOR: LESSEE:
DELL FINANCIAL SERVICES L.L.C. THE f? OF FRESNO, ;
Byi—:gw_——-—*\ By: _“ff T,'? g@{é
obert G. Case ~ CI Z, 0 &
Title:__ VP, DFS Customer Care Operations Title:
54138

. Docy o
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