AGENDA

Meeting Date

October 20,2015

Section Consent

w | ZL.C.3

AGENDA REPORT
BREVARD COUNTY BOARD OF COUNTY COMMISSIONERS

SUBJECT: Approval to add delegates on the Authorized Signatory list to the current Master Lease
Agreement between Dell, Inc., and Brevard County. Fiscal Impact: None
DEPT/OFFICE: Information Technology

Requested Aclion:

It is requested that the Board of County Commissioners grant permission to add delegates to the Dell Master
Lease Agreement’s Authorized Signatory Certificate in order to designatq them as duly authorized
representatives to sign documents relating to the current Master Lease Agreertient with Dell. It is further
requested that the Board authorize the delegates to expend up to the Board’s current policy for authorized
spending thresholds.

Summary Explanation & Background:

On February 17, 2015, the Board approved the Fire Rescue Department to lease personal computers through
Dell, Inc. The Master Lease Agreement is for 37 months, and within that period Fire Rescue will create a
purchase order for each fiscal year. As per the agreement, for each purchase made, a Schedule of Products
document and other related documents will result from Dell and require an authorized signature from the Board
of County Commissioners. Dell currently has only the Chairman’s name on their Authorized Signatory List and
Dell advised that others can be added to the list.

Therefore, in order to improve the expediency of purchasing new equipment, it is requested that the Board
authorize the addition of the following to the Authorized Signatory Certificate with the associated level of
purchasing authority:

County Manager up to $100,000

Assistant County Manager for Public Safety and Support Services up to $50,000
Information Technology Department Director or designee: up to $25,000

Fiscal Impact: None

Contact: Jon Sellers, I.T. Director
Phone/e-mail: 617.7395 jon.sellers@brevardcounty.us

Clerk to the Board Instructions:

Exhibits Attached: Copy of Dell's Master Lease Agreement and Copy of the current Authorized Signatory (Secretary/Clerk Certificate) form.
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BOARD OF COUNTY COMMISSIONERS

BFIEVAF!Q«MI‘?

FLORIDA’S SPACE COAST

Tammy Etheridge, Clerk to the Board, 400 South Street « P.O. Box 999, Titusville, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972

October 21, 2015

MEMORANDUM
TO: Jon Sellers, Information Technology Director

RE: Item I1.C.3., Approval to Add Delegates on the Authorized Signatory List to the Current
Master Lease Agreement with Dell, Inc.

The Board of County Commissioners, in regular session on October 20, 2015, granted
permission to add delegates to the Dell Master Lease Agreement’s Authorized Signatory
Certificate in order to designate them as duly authorized representatives to sign documents

relating to the current Master Lease Agreement with Dell, and authorized the delegates to
expend up to the Board’s current Policy for authorized spending thresholds.

Your continued cooperation is always appreciated.
Sincerely,

BOARD OF COUNTY COMMISSIONERS

SCOTT ELLIS, CLERK

am y Etherldge Deputy Clerk

/af

ccC: Central Services Director
Finance
Budget

PRINTED ON RECYCLED PAPER



BOARD OF COUNTY COMMISSIONER

BFIEVAFIé;mf?

FLORIDA’S SPACE COAST

Tammy Etheridge, Clerk to the Board, 400 South Street » P.O. Box 999, Titusville, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972

February 18, 2015

MEMORANDUM
TO:  Jon Sellers, Information Technology Director

RE: Item I1.C.4., Approval of Lease for Personal Computers from Dell Financial Services
Utilizing Valencia College’s Contract as a Contract Vehicle

The Board of County Commissioners, in regular session on February 17, 2015, approved the
Fire Rescue Department to lease personal computers instead of purchasing them utilizing
Valencia College’s contract with Dell Financial Services.

Your continued cooperation is always appreciated.

Sincerely,

BOARD OF COUNTY COMMISSIONERS
SCOTT ELLIS, CLERK

Yoy = honedgs-

Tammy Etheridge, Deputy Clerk

/ds

cC: Interim Fire Chief Schollmeyer
Budget
Finance

PRINTED ON RECYCLED PAPER



DAL |Financial Services

EFFECTIVE DATE: JUNE 29, 2015
MASTER LEASE AGREEMENT NO. 10354-564302

LESSOR: DELL FINANCIAL SERVICES L.L.C.
Payment Address.

Payment Processing Center

4319 Collection Center Dr,

Chicago, IL 60693

LESSEE: BREVARD COUNTY BOARD OF COUNTY COMMISSIONERS
Principal A 3

400 South Street

Thusville, FL 32780

Fax
Attention:

This Master Lease Agreement (this "Agreement”), effective as of the Effective
Date set forth above, is belween 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 Jease 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 Agreemenrt or in a Schedule. Execution
of this Agreement does not create an obligation of either party 1o lease to or from
the other.

2. ACCEPTANCE DATE; SCHEDULE.

(a) Sublect to any right of return provided by the Product seller {(“Seller”)
named on the Schedule, Products are deemed lo have been irevocably
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 1o 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 (5) days after Lessee receives a Schedule from Lessor. If the
Schedule is not signed or olherwise 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 nolice, Lessor may
require the Lessee to purchase the Products by paying the Product Cost
charged by the Seller, plus any shipplng charges, Taxes or Dulies (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 credil from the Seller for the returned
Product, the Schedule will be deemed amended 1o reflect the retum 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 cormect the serial (or service tag) number of Products or (i)
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 tem (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 renlal payment amount (“Rent"), and the payment period for each
Instaiment of Rent (‘Payment Period”) shall be stated in the Schedule. A
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
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the Commencement Dale shall be added to the first payment of Rent, Al
Rent and other amounls due and payable under this Agreement or any
Schedule shall be paid to Lessor in lawful funds of the United States of America
al 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 faw (*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 attorney’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 laxes,
fees, levies or assessments lawfully assessed or levied against Lessor or
with respect lo the Products and the Lease (“collectively “Taxes?), and
customs, duties or surcharges on imports or exports (collectively, “Duties”),
plus all expenses Incured in connection with Lessors 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 certificale acceplable 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, al its option, invoice Lessee for
estimaled personal property tax with the Rent Payment. Lessee shall pay all
utility and olher charges incured in the use and maintenance of the
Products.

(c) 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 ils 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 amounls 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 oblain and maintain funds from which the Rent and other
amounts due may be paid.

(b) Lessee may terminate a Schedule in whole, but nol in part by giving
at least sixty (60) days notice prior to the end of the then cument Fiscal
Period (as defined in the Lessee’s Secretary/Clerk’s Cerlificate 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 continue the
Lease beyond lhe cument Fiscal Period; and {2) that lhe Lessee has
exhausted all funds legally available for payment of the Rent beyond the
current Fiscal Period, Upon lermination of the Schedule, Lessee's
obligations under the Schedule (except those that expressly

1of 5




survive the end of the Lease Term) and any interest in the Products shall
cease and Lessee shall suender the Products in accordance with Section

8. Notwithstanding the foregoing, Lessee agrees that, without creating a
pledge, llen or encumbrance upon funds available to Lessee in other than
its current Fiscal Period, it will use its best efforts to take all actlion

necessary to avoid temination 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 constitules a cument expense of Lessee
and is not to be consirued 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 Lessee'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 tems and condlions of any Licensed
Materials and (b) possess and operate the Products only (i) in accordance
with the Seller's supply conlract and any service provider maintenance and
operating manuals, documentation and applicable laws; and (il) for the business
purposes of Lessee. Lessee agrees nol to move Products from the location(s)
specified in the Schedule without providing Lessor with al least 30 days prior
written notice, and then only to a location within the continental United States
and at Lessee's expense. Without notice lo Lessor, Lessee may temporarily
use laptop computers at other locations, including outside the United States,
provided Lessee complies with the United States Export Controf
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
reasoable notice in order to confim 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
retum 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 shali
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; (if) to maintain the Products in good operating condition and
appearance, ordinary wear and tear excepted, (iii) to comply with all
requirements necessary to enforce all warranty rights; and (iv) to promptly repair
any repairable damage lo the Producls. For the Lease Yern, Lessee shall
ensure that the Products are covered by a manufacturer approved maintenance
agreement or, wilh Lessor's prior consent, are self-maintained in
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accordance with the slandards sel forth herein, 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, wilh Lessor named as an additional insured; and () 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 wrilten 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 cerificate of third party insurance or a written description of is
self insurance policy or relevant law, as applicable. The certificate of insurance
will provide that Lessor shall receive al least ten (10) days prior written notice of
any material change to or canceliation 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 Lessor's
interest in the Products for the Lease Tem, 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 beyord repair or
in the event of any condemnation, confiscation, seizure or expropriation of
such Products ("Casualty Products”), Lessee shall promptly (i) nolify 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 al 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 targel reported in the Wall Street Journal on the
Commencement Date of the applicable Schedule less 100 basis points.

10. ALTERATIONS,

Lessee shall, at ils 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 ahterations, additions or improvements to the
Products provided thal any alteration, addition or improvement shall be readily
removable and shall not materially impair the value or utility of the Products.
Upon the retum of any Product lo Lessor, any alteration, addiion or
improvement that is nol 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 Cerlificates, 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) lo 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 virdue 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 Internal
Revenue Code of 1988, 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
perfom all of its obligations under the Leases;

(b) This Agreement and each Schedule have been duly authorized,
authenticaled and delivered by Lessee by proper action of ils 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 mel and procedures have
occurred in order to ensure the validity and enforceabllity of this Agreement
against Lessee; .

(c) This Agreement and each Schedule constitute the valld. legal and binding
obligations of Lessee, enforceable in accordance with their terms;
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(d) No other approval, consenl or withholding of objeclion 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;

(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 of the Products;

(f) The entering into and performance of the Agreement or any Schedule
will not (i) viclate any judgment, order, law or regulation applicable to
Lessee; (i) result in any breach of, or constilule a defaull under, any
instrument 1o which the Lessee is a party or by which it or its assets may be
bound; or (ili) result in the creation of any lien, charge, securily interest or other
encumbrance upon any assets of the Lessee or on the Produicts, other than
those created pursuant to this Agreement;

{g)  There are no aclions, sults, proceedings, inquiries or investigations, at
law or in equity, before or by any court. public board or body, pending or
threalened against or affecling Lessee, nor to the best of Lessee's
knowledge and belief is Ihere 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 expecls 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 Defautt 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 TS
OWN JUDGMENT AND EXPRESSLY DISCLAIMS ANY RELIANCE ON
STATEMENTS MADE BY LESSOR OR [TS 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.

(c) INNO 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 Ardicle 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 lo
Lessee or (ii) that Lessor has informed or advised Lessee, in writing, either
previously or by this Agreemenl, that Lessee may have rights under the supply
contract evidencing the purchase of the Products and thal Lessee should
contacl 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 evenl of default hereunder and under any Schedule ("Event of
Defaull™) if:
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{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 warranly made by Lessee to Lessor in conneclion

with this Agreement, any Schedule or any other Documents is at the lime made
materially untrue or incorrect;

(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 () Is generally not paying its debts as they become due or (i)
takes action for the purpose of invoking the protection of any bankrupley or
insolvency law, or any such law Is invoked against or with respect to Lessee or
its property and such petition |s 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 enforceabliily is contested by Lessee
or any governmental 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

{fy Lessee is in defaull under any other lease, contract, or obligation now
existing or hereafter entered into with Lessor or Seller or any assignee of Lessor.

14. REMEDES; TERMINATION.

(a) Upon an Event of Defaull 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 Producls in a single
location designaled by Lessor and lo grant Lessor lhe 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 all Products (as agent and
atlorney-in-fact for Lessee 1o the extent necessary) upon such temms and in
such manner (at public or private sale) as Lessor deems advisable in its sole
discretion ("Disposition”);

(iil) declare Immediately due and payable as a pre-estimate of liquidated
damages for loss of bargain and nol as a penalty, the Stipulated Loss Value of

the Producls in lieu of any further Rent, in which event Lessee shall pay such
amount lo Lessor within 10 days after the date of Lessor's demand; or

{iv) proceed by appropriate courl action either al law or in equity
(including action for specific performance) to enforce the performance by
Lessee or recover damages assoclated 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 incumed by Lessor,
inciuding reasonable attorney fees, in connection with or related to an Event
of Default or the repossession, Iransportation, re-furbishing, storage and
Disposition of any or all Products ("Default Expenses”). In the event Lessor
recovers proceeds (net of Default Expenses) from s Disposttion of the
Products, Lessor shall credit such proceeds against the owed Stipulated Loss
Value. Lessee shall remain liable to Lessor for any deficiency. With respecl
fo this Section, to the extent the proceeds of the Disposition (net of Defaull
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 entitied to such
excess and shall have no further obligations with respect to such Lease. All
rights of Lessor are cumulative and not allernative and may be exercised by
Lessor separalely or together,

15. QUIET ENJOYMENT.

Lessor shall nol interfere with Lessee's right lo 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 Dale 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 respeclive officers, directors, employees,
represenlalives and agents hammless from and against, all claims, liabilties,
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costs or expenses, including legal fees and expenses {collectively, "Clalms"),
arising from or incumred in connection with this Agreement, any Schedule, or the
selection, manufaclure, possession, ownership, use, condition, or return of any
Products (including Claims for personal injury or death or damage to propenrty,
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 (o 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 incured 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 1o the slalus of the Claim.

17. OWNERSHIP; LIENS AND ENCUMBRANCES; LABELS.

As between Lessor and Lessee, litle 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 nolfy Lessor if
Lessor's interest s subject to compromise. Lessee shall nol remove, cover, or
alter plates, labels, or other markings upon Products by Lessor, Seller or any
other supplier.

19. 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 remburse 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 wriing and, except for bilings and
communications in the ordinary course of business, shall be delivered by
overnight courier service, delivered personally or sent by certified mall, return
receipl requesled, 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 sant to: Dell Financia! 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 designaled 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 Producl, 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
reasohably 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
TRIAL.

THIS AGREEMENT AND EACH SCHEDULE SHALL BE GOVERNED BY
Texas 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 Travis
COUNTY, Texas AND WAIVES ANY OBJECTION TO VENUE IN SUCH
COURT, AND FURTHER WAIVES ANY RIGHT TO A TRIAL BY JURY.

22. MISCELLANEOUS .
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{a) The headings used in this Agreement are for convenience only and
shall have no legal effect. This Agreement shall be inlerpreted without any
strict construclion in favor of or against either party.

(b)  The provisions of Sections 8, 8, 11, 12(b), 12(c), 12(d), 16, 21 and 22
shall continue in full force and effect even after the temination or expiration of
this Agreement or any Schedule.

(c) Failure of Lessor al any time lo require Lessee's performance of any
obligation shall not affect the right to require performance of that obligation,
No lerm, condition or provision of this Agreement or any Schedule shall be
waived or deemed lo have been waived by Lessor unless it s 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 statemenls of Lessee (prepared in
accordance with generally accepled 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
lo any extent (other than provisions going to the essence of this Agreement) the
same shall not in any respect affect the valiiity, legality or enforceability (to the
fullest exent permitied by law) of the remainder of this Agreement and the
parties shall use their besl efforls to replace such itegal, Invalid or
unenforceable provision with an enforceable provision approximating, to the
exient possible, the original intent of the parties.

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

(9) Lessee shall take any action reasonably requesled by Lessor for the
purpose of fully effectuating the intent and purposes of this Agreement or any
Schedule. If any Lease is detemmined to be other than a true lease, Lessee
hereby grants to Lessor s 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 stalement,

(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 conslitule one
and the same instrument. To the extent each Schedule would constitute chattel
paper as thal lerm s defined in the UCC, no security interest may be crealed
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".

(i) This Agreement and the Schedules herelo between Lessor and Lessee
set forth all of the understandings and agreements between Ihe parties and
supersede and merge all prior wrtten or oral communications,
understandings, or agreements between the parties relating to the subject
matter contained herein. Except as permitted herein, this Agreement and any
Schedule may be amended only by a witing duly signed or otherwise
authenticaled by Lessor and Lessee.

()] If Lessee delivers this signed Master Lease, or any Schedule,
amendment or other document related to the Masler 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 thal the
Document has nol 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 tangible copy of the
Documenl 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 authorilative copy of the
Document shall be the copy designated by Lessor or its assignee, from time
to lime, as the copy available for access and review by Lessee, Lessor of
its assignee. All other copies are deemed identified as coples of the
authoritative copy. In the evenl 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. Al Lessor's
option, this electronic record may be converted into paper form. At such time,
such paper copy will be designated

4 0f 5



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 Pale,
BREVARD CO OF COUNTY COMMISSIONERS
"Lessee"
BY:
NAvE:___Rgbin
TITLE; Cllla'.iré(an
DELL FINANCIAL SERVICES L.L.C.
“Lessor”
BY___ _ NAME:
TITLE:_  "Suwior Deeohger

[nswswso s ]

By Shaunda_Bullock at 11:37 am, Sep 23, 2015

ATTEST:

SCOTT ELLIS, CLERK
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Dell

Financial
Services”

Secretary/Clerk Certificate Instructions

1. In the blocks under paragraph (ii) with the headings “NAME OF AUTHORIZED SIGNATORY”, “TITLE OF AUTHORIZED
SIGNATORY” and “SIGNATURE OF AUTHORIZED SIGNATORY”, all persons who are authorized to execute and deliver
the and any related Lease Schedule(s) from time to time thereunder between the Public Entity and Dell Financial
Services L.L.C. should write or type his/her name under the “Name of Authorized Signatory” heading, write or type
his/her title under the “Title of Authorized Signatory” heading, and sign his/her name under the “Signature of
Authorized Signatory” heading in the block across from his/her name and title. The person(s) listed and executing
in the blocks under paragraph (ii) must not be the same person executing the Certificate on behalf of the
Public Entity (Clerk, Secretary, etc.) listed at the top of the Certificate and executing in the signature block at
the bottom of the Certificate under the “In Witness Whereof” language;

2. The Clerk, Secretary, etc. should insert the No. in paragraph (iii), if known;

3. The Clerk, Secretary, etc. should strike paragraph (v) of the Certificate if this paragraph is not applicable to the
Public Entity;

4. If paragraph (v) of the Certificate is applicable to the Public Entity, the Clerk, Secretary, etc. should insert
“regular” or “special” in the first blank and then insert the date of the meeting of the governing body of the Public
Entity in the second blank;

5. The Clerk, Secretary, etc. should write or type the Fiscal Period of the Public Entity in paragraph (ix);

6. The Clerk, Secretary, etc. should write or type his/her name, title, name and State of the Public Entity in the top
portion of the Certificate and date, sign & print his/her name and title at the bottom of the Certificate under the
“In Witness Whereof” language; and

7. If required by local law, the Certificate should be notarized by a notary public. The notary public should be a
person other than the Clerk, Secretary, etc. executing under the “In Witness Whereof” language of the Certificate.

Reference: 564302-10354 Page 1 of 3
Secretary Clerk Certificate - Public



SECRETARY/CLERK CERTIFICATE

I, SCOTT ELLLS , do hereby certify that:

(i) | am the duly elected qualified and acting CLERK OF COURT (Clerk,
Secretary, etc.) of in Brevard County Board of County Commissioners, a FL public entity (the
"Public Entity”).

(i) Each of the persons whose namee, 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 namee and the signaturee 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) p —
- ] : A
- il o
Frank Abbate Assistant County Manager %’/ M W

Stockton Whitten County Manager
Jon Sellers Information Technology Director

/

(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. 564302-10354 (the “Agreement”) and any
related Lease Schedules from time to time thereunder (the “Schedules") between Brevard County Board
of County Commissioners 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) [STRIKE IF NOT APPLICABLE] The Public Entity did, at a duly called REGULAR
(regular or special) meeting of the governing body of the Public Entity attended throughout by the requisite
majority of the members thereof held on OCT .20 2015 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
e 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 _10/1/15 to
09/30/18 .

Dell - Restricted - Confidential
DFS Public Secietary-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 __\__day'of D2 0\ )0 2015.

Name: SCOTT BLLIS

Title:CLERK. OF 'CGOURT |
" (Clerk or Secretary) /.

Subscribed to and sworn before me this I day of ! 2N, 2015,

~opEa o

otafy Public N

My commission expires (0\\0\2(;‘\0

Dell - Restricted - Confidential
DFS Public Secretary-Clerk Certificate.012208



BOARD OF COUNTY COMMISSIONER

BHEVAFIé;Mf?

FLORIDA'S SPACE COAST

e

Tammy Etheridge, Clerk to the Board, 400 South Street » P.O. Box 999, Titusville, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972

February 18, 2015

MEMORANDUM
TO:  Jon Sellers, Information Technology Director

RE: Item H.C.4., Approval of Lease for Personal Computers from Dell Financial Services
Utilizing Valencia College’s Contract as a Contract Vehicle

The Board of County Commissioners, in regular session on February 17, 2015, approved the
Fire Rescue Department to lease personal computers instead of purchasing them utilizing
Valencia College’s contract with Dell Financial Services.

Your continued cooperation is always appreciated.

Sincerely,

BOARD OF COUNTY COMMISSIONERS
SCOTT ELLIS, CLERK

Yammy £4LMM@J

Tammy Etheridge, Deputy Clerk

/ds

cc: Interim Fire Chief Scholimeyer
Budget
Finance

PRINTED ON RECYCLED PAPER



M'.l Financial Services

EFFECTIVE DATE: JUNE 29, 2015
MASTER LEASE AGREEMENT NO. 10354-564302

LESSOR: DELL FINANCIAL SERVICES L.L.C.

Payment Address:
Payment Processing Center
4319 Collection Center Dr.
Chicago, IL 60693

LESSEE: BREVARD COUNTY BOARD OF COUNTY COMMISSIONERS
Princloal Address:

400 South Street

Titusville, FL 32780

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.
Capltalized terms have the meaning set forth in this Agreement.

1. LEASE

Lessor hereby leases {o Lessee and Lessae hereby leases the equipment
(Products’), Software (defined below), and services or fees, where appicable,
as described In any lease schedule ("Schedule®). Each Schedule shall
incorporate by reference the lerms 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) Subjecl to any right of return provided by the Product seller (“Selier”)
named on the Schedule, Products are deemed to have been imevocably
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 lo Lessee a Schedule for Products. Lessee agrees
to sign or otherwise authenlicate (as defined under the Uniform Commercial
Code, “UCC") and return each Schedule by the tater of the Acceptance Date
or five (6) days after Lessee receives a Schedule from Lessor. If the
Schedule is not signed or otherwise atuthenticaled by Lessee within the time
provided in the prior sentence, then upon written notice from Lessor and
Lessee's fallure to cure within five (5) days of such nolice, Lessor may
require the Lessee to purchase the Products by paying lhe Product Cost
charged by the Seller, plus any shipping charges, Taxes or Dulies (defined
below) and interest at the Overdue Rate accruing from the date the
Products are shipped through the date of payment. If Lessee retumns any
leased Products in accordance with the Seller's return palicy, it will notify
Lessor. When Lessor receives a credit from the Seller for the returned
Product, the Schedule will be deemed amended 1o reflect the retum of the
Product and Lessor will adjust its billing records and Lessée’s invoice for the
applicable Lease. In addition, Lessee and Lessor agree that a signed
Schedule may be amended by written notice from Lessor fo Lessee provided
such notice Is (i) to comect the serial (or service 1ag) number of Products or (i)
1o adjust the related Rent (defined below) on the Schedule (any incréase 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 Commencemenl 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 Tem. The Lease is non-
cancelable by Lessee, except as expressly provided in Section 5,

4. RENT; TAXES; PAYMENY OBLIGATION.

(a) The rental payment amount ("Rent"), and the payment perlod for each
instalment of Rent (‘Payment Perlod”) shall be stated in the Schedule. A
prorated portion of Rent calculated based on a 30-day month, 80-day quarter or
360-day year (as appropriate) for the period from the Acceptance Date to
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the Commencement Dale shall be added to the first payment of Rent. Al
Rent and other amounis due and payable under this Agreement or any
Schedule shall be pald to Lessor In lawful funds of the Uniled States of America
al the payment address for Lessor sel forth above or at such other address as
Lessor may designate in writing from tme to time. Whenever Rent and other
amounis payable under a Lease are not pald when due, Lessee shall pay
Interest on such smounts at a rate equal to the lesser of 1% per month or
the highes! such rate permitted by applicable law (*Overdue Rate"). Rent shall
be due and payable whether or nol Lessee has recelved an involce showing
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. In addition (o Rent, Lessee
shall pay sales, use, excise, purchase, property, added value or other laxes,
fees, levies or assessments lawfully assessed or levied against Lessor or
with respect to the Products and the Lease (“callectively *Texes’), and
customs, duties or surcharges on imports or exports (collectively, "Duties”,
plus all expenses Incured in connection with Lessors purchase and
Lessee’s use of the Products, including but not limited to shipment, delivery,
Installation, and insurance.  Unless Lessee provides Lessor with @ tax
examption certificale 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, al its option, invoice Lessee for
estimaled personal property tax with the Rent Payment. Lessee shall pay all
gility and other charges incumed In the use and maintenance of the
roducts.

(c) [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 SUPPLER 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 ks 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 s assignee all amounts
dus and payable under the Lease,

5. APPROPRIATION OF FUNDS.

(8)  Lessee intends to continue each Schedule for the Primary Term and
to pay the Rent and other amounts due thereunder. Lessee reasonably
beliaves that legally avallable funds In an amount sufficlent to pay all Rent
during the Primary Term can be obtained and agrees to do all things lawfully
within Its power to obtain and malntain funds from which the Rent and other
amounts due may be pald.

(b) Lessee may terminate a Schedule in whole, but not in part by giving
at least sixty (60) days nofice prior to the end of the then curent Fiscal
Period (as defined In the Lessee’s Secrelary/Clerk’s Certificale provided fo
Lessor) certifying that: (1) sufficient funds were not appropriated and budgeted
by Lessee's governing body or will not otherwise be available to continue the
Lease beyond the curent 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

1of




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, llen or encumbrance upon funds available to Lessee In other than
Its current Fiscal Period, it will use its best efforts to take all aclion

necessary lo avoid temination 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 curent expense of Lessee
and is not to be construed to be a debt in contravention of any applicable
constitutional or statutory limitation on the ¢reation of indebtedness or as
o pledge of funds beyond Lessee’s current Fiscal Period.

6. LICENSED MATERIALS.

Software means any operating system software or computer programs included
with the Products (colleclively, "Software™). ‘“Licensed Materials™ are any
manuals and dociments, end user license agreements, evidence of licenses,
including without Emitation, any cenificale of authentictty and other media
pravided In connection with such Software, all as delivered with or affixed as a
label to the Products. Lessee agrees thatl this Agreement and any Lease
(including the sale of any Product pursuanit to any purchase option) does not
grant any title or interest in Software or Licensed Materials. Any use of the
terms “sell,” “purchase,” "icense,” “iease,” and the Ike In this Agreement
or any Schedule with respect to Licensed Materials shall be nterpreted in
accordance with this Section 6.

7. USE; LOCATION; INSPECTION.

Lessea shal (a) comply with all temms and conditlons of any Licensed
Materlals and (b) possess and operate the Products only (i) in accordance
with the Seller's supply contract and eny service provider maintenance and
operating manuals, documentation and applicable laws; and (If) for the business
purposes of Lessee. Lessee agrees not lo 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 focation within the continental United States
and at Lessee's expense. Without notice to Lessor, Lessee may temporarily
use laptop computers al other locations, including outside the United States,
provided Lessee complies with the Uniled States Export Controf
Administration Acl of 1879 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
reasoable notice in order to confirm Lessee's compliance with ks obligations
under this Agreement,

8. RETURN.

At the expiration or earlier temination of any Schedule, and except for Products
purchased pursuant to any purchase option under the Lease, ¥ any, Lessee will
(a) remove all proprietary data from the Products; and (b) retum them to Lessor
at a place within the contiguous Unlted Stales designated by Lessor. Upon
retum 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 ceitificate of authenticty (ateched and unaltered) for the original
operating system Software. Lessee agrees lo 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 retum of the
Products and shall promptly reimburse Lessor for all costs and expenses for
missing or damaged Products or operating system Software. If Lesses fails
to return all of the Producls at the expiration of the Lease Term or earlier
termination (other than for non-appropriation) in accordance with this Sectlon,
the Lease Term with respect to the Products that are nol relurned shall
continue to be renewed as described in the Schedule.

9. RISK OF LOSS; MAINTENANCE; INSURANCE.

(a) From the time the Products are dellvered to Lessee's ship to location
until the Products are retumed to Lessor's designated return location or
purchased by Lessee, Lessee agrees: () to assume the risk of loss or damage
to the Products; (k) to maintain the Products in good operating condition and
appearance, ordinary wear and tear excepted, (iii) to comply with all
requirements necessary to enforce all warranly rights; and (iv) to promptly repair
any repalrable damage lo the Products. For the Lease Term, Lessee shall
ensure that the Products are covered by a manufacturer approved maintenance
agreement or, with Lessor’s prior consent, are self-maintained in
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accordance with the standards set forth hereln. 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) liabllity 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 1o Lessee's existing self insurance
policy or as provided for under state law. Lessee shall provide Lessor with
either an annual cerificate 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 seff-
insurance program, if previously approved by Lessor. If Lessee does not glve
Lessor evidence of insurance in accordance with the standards herein, Lessor
has the right, bt not the obligation, to obtain such insurance covering Lessor's
interest in the Producis for the Lease Tem, Including renewals. If Lessor
obtains such Insurance, Lessor will add a monthly, quarterly or annual charge
{as appropriate) to the Rent o reimibuirse Lessor for the insurance premium and
Lessor's then current insurance administrative fee.

{b) I 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 (il) pay 1o Lessor the Stipulated Loss Value for the Casualty
Products. The Stipulated Loss Value is an amount equal {o the sum of (a) all
Rent and other amounis 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 fulure Rent to become due under the Lease during the
remainder of the Lease Tem, plus (c) the prasent value of the estimated in
place Falr 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 Tem. Unless priced as a lax-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 reporied in the Wall Street Journal on the
Commencement Dale of the applicable Schedule less 100 basis points.

10. ALTERATIONS.

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

11. REPRESENTATIONS AND WARRANTIES OF LESSEE.

Lessee represerts, warants and covenants to Lessor and will provide to Lessor
al Lessor's request all documents deemed necessary or appropriate by
Lessor, Including Certificates of Insurance, financlal statements, Secretary or
Clerk Cerlificates, essantial use information or documents (such as efiidavits,
notices and simllar instruments in a form satisfactory to Lessor) and Opinions of
Counsel (in substantially such foom as provided to Lessee by Lessor and
otherwise satisfactory 1o 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 exisling under and by vitue of
the authorizing statute or constitutional provisions of its state and Is a state or
political subdivision thereof as described In Seclion 103(a) of the Intemal
Revenve Code of 1686, as amended, and the regulstions 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 obligalions under the Leases;

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

(c) This Agreement and each Schedule constitute the valld, legal and binding
obligations of Lessee, enforceable in accordance with their terms;
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(d) No other approval, consent or withholding of objection is required
from any federal, stale or local govemmental authority or instrumentality
with respect to the entering into or performance by Lessee of the Agreement
or any Schedule and the transactions contemplated thereby;

(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 of the Products;

(f)  The entering into and performance of the Agreement or any Schedule
will not (i) violate any judgment, order, law or regulation applicable to
Lessee; (il) result in any breach of, or conslitute a default under, any
instrument to which the Lessee Is a party or by which it or its assets may be
bound; or (ili) 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; .

(0) There are no actions, sults, 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 adversel
to Lessee will have a material adverse effect on the ability of Lessee to fulfill
its obligations undér the Agreement or any Schedule;

(h) The Products are éssential to the proper, efficlent and economic
operation of Lessee or to the services which Lessee provides to its clilzens.
Lessee expects lo make immediste use of the Products, for which i has an
immediate need that is neither femporary nor expecied 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 proprielary functions
consistent within the permissible scope of Lessee’s authority; and

() 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 Perlod, 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-S 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.

() INNO 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 thal it is the Intent of both parties that each lease qualify
as a statulory finance lease under Aricle 2A of the UCC. Lessee
acknowledges either (i) that Lessee has reviewed and approved any written
supply contraci covering the Products purchased from the Seller for lease to
Lessee or (li) that Lessor has informed or advised Lessee, in writing, either
previously or by this Agreement, that Lessee may have rights under the eupply
conlract 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:
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{a) Lessee fails lo pay any Rent or other amounts payable under this
Agreement or any Schedule within 15 days after the date such payment s
due;

(b) Any representation or warranly made by Lessee to Lessor in connection
with this Agreement, any Schedule or any other Documents is at the {ime made
materially untrue or incorrect;

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

(d) Lessee () Is generally not paying Rs debts es they become due or (i)
takes action for the purpose of invoking the protection of any bankruplcy 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 governmental agency or aithorily whereby the loss of such provision
would materially adversely ‘affect the rights or security of Lessor, or Lessee

y  denies any further liabiftty or obligation under this Agreement: or

(f) Lessee is in default under any other lease, contract, or obligation now
@xsting or hereafter entered into with Lessor or Seller or any assignee of Lessor.

14. REMEDES; 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 thareunder, shall
automatically be canceled without notice and Lessor may exercise one or
more of the following remedies in its sole discretion:

(/) require Lessee to retum any and all such Products in accordance
with Section B, or if requested by Lessor, to assemble the Products in 8 single
location designaled by Lessor and lo grant Lessor the right to enter the
premises where such Products are located (regandless of where assembled) for
the purpose of repossession; .

(i) sell, lease or otherwise dispose of any or all Products (as agent and
attomey-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 (*Dispostition™);

(iii} declare immedialely due and payable as a pre-estimate of liquidated
damages for loss of bargain and nol as a penally, 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 appropriale court action elther st law or In equity
(including action for specific performance) to enforce the performance by
Lessee or recover damages assochated with such Event of Default or exercise
any other remedy available to lessor in law or in equity,

(b} Lessee shall pey all costs and expenses arising or Incurred by Lessor,
including reasonable attorney fees, in connection with or related to an Event
of Defaut or the repossession, transportation, re-furbishing, storage and
Disposiion of any or all Products ("Default Expenses”). In the event Lessor
recovers proceeds (net of Default Expenses) from ks Disposition of the
Products, Lessor shall credit such proceeds against the owed Stipulated Loss
Value. Lessee shall remiain liable to Lessor for any deficlency, With

to this Section, to the exent the proceeds of the Disposition (net of Default
Expenses) exceed the Stipulated Loss Value owed under the Lease, or
Lessee has pald Lessor the Stipulated Loss Value, the Default Expenses and
all other amounts owing under the Lease, Lessee shall be ‘entilled to such
excess and shall have no further obligations with respect to such Lease, Al
rights of Lessor are cumulative and not akemative and may be exercised by

Lessor separalely or together,
15. QUIET ENJOYMENT,

Lessor shall nol Interfere with Lessee's right lo possession and quiet
enjoyment of Products during the relevant Lease Temm, 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 (o Lessee.

16. INDEMNIFICATION.
To the extent permitted by law, Lessee shall indemnify, defend and hold Lessor,

ils assignees, and lhek respeclive officers, direclors, e i
representatives and agents harmless from and agalnst, all claims, liabliitles,
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costs or expenses, Including legal fees and expenses (collectively, "Claims®),
arising from or incurred in connection with this Agreement, any Schedule, or the
selection, manufaclure, possession, ownership, use, condftion, or retum 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
wiltful misconduct of Lessor. Lessee shall be responsible for the defense and
resolutlon of such Claim at its expense and shall pay any amount for resolution
and all costs and damages awarded agains! or Incurmed by Lessor or any other
person indemnified hereunder; provided, however, that any person indemnified
hereunder shall have the right to participale in the defense of such Claim with
counsel of its choice and al ks 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, litle to the Products (other than the
Licensed Materlals) s and shali remaln 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 notlfy Lessor if
Lessor’s interest is subject to compromise. Lessea shall nol 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 fal to perform any of its obligations hereunder or under any
Schedule, Lessor shall have the right but not the obligalion to effect such
performance and Lessee shall promptly reimburse Lessor for all out of pocket
and other reasonable expenses incurred in connection with such petformance,
with interest at the Overdue Rate.

19, NOTICES.

Al notices shall be given in writing and, except for bilings and
communications in the ordinary course of business, shall be delivered by
overnight courler service, delivered personally or sent by certified mail, return
receipt requesied, 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 Financlal Services
L.L.C., Legal Department, One Dell Way, Round Rock, TX 78662, or such
other mailing address designated in writing by Lessor. Notice to Lessee shall
be 1o the address on the first page of this Agreement or such other malling
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 Produc, this
Agreement, any Schedule, or any rights and obfigations 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 execule and deliver
promptly such acknowiedgments, opinions of counsel and other instruments
reasonably requested {o 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
TRIAL.

THIS AGREEMENT AND EACH SCHEDULE SHALL BE GOVERNED BY
Texas 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 Travis
COUNTY. Texas AND WAIVES ANY OBJECTION TO VENUE IN SUCH
COURT, AND FURTHER WAIVES ANY RIGHT TO A TRIAL BY JURY.

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

(b)  The provisions of Sections 8, 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) Faiure 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 1o have been waived by Lessor unless it is In writing and
signed by a duly authorized representative of Lessor. A valid waiver is linited
to the specific situation for which it was given,

(d) Lessee shall fumish such financial statements of Lessee (prepared in
accordance with penerally 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 10 th essence of this Agreément) the
ssme shall not in any respect affect the validity, legality or enforceabilty (lo the
fullest 'exent permitted by law) of thé remainder of this Agresment and the
parties shall use their besl efforts to replace such IMegal, Invalld or
unenforceable provision with an enforceable provision approximating, to the
extent possible, the original intent of the parties,

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

(0) 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 tem is defined in the UCC, no security interest may be crealed
through the transfer or control or possession, as applicable, of a counterpari of
a Schedule other lhan the original in'Lessor’s possession marked by Lessor as
either "original” or "Counterpart Number 1".

()  This Agreement and the Schedules herelo between Lessor and Lessee
set fofih all of the undersjandings and agreements between the parties and
supersede and merge all prior witten or oral communications,
undersiandings, or agreements between the parties relating to the subject
matter contained herein. Except as permitted herein, this Agreement and any
Schedule may be amended only by a writing duly signed or otherwise
authenticaled by Lessor and Lessee.

()] 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 facsimlle 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 botlom of the page. If Lessee delivers a signad Document to Lessor as an
e-mall ‘attachmient, facsimile. transmission or by U.S. mail, Lessee
acknowledges that Lessor Is relylng on Lessee's representation thal 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 tangible copy of the
Document transmitied by Lessee lo Lessor by facsimlie 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 constitules 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 Léssee, Lessor of
fts assignee, All other copies are deemed identified as coples of the
authoritative copy. In the event of inadvertent destruction of the authoriative
copy. or corruption of the authori{ative 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. Al such time,
such paper copy will be designated
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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 Effeclive

BREVARD CO
“Lessee”

BY: [
NAME;____ R

TITLE; Chailyan

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

OF COUNTY COMMISSIONERS

ATTEST:

SCOTT ELLIS, CLERK
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Dell

Financial
Services’

Secretary/Clerk Certificate Instructions

1. In the blocks under paragraph (ii) with the headings “NAME OF AUTHORIZED SIGNATORY”, “TITLE OF AUTHORIZED
SIGNATORY” and “SIGNATURE OF AUTHORIZED SIGNATORY”, all persons who are authorized to execute and deliver
the and any related Lease Schedule(s) from time to time thereunder between the Public Entity and Dell Financial
Services L.L.C. should write or type his/her name under the “Name of Authorized Signatory” heading, write or type
his/her title under the “Title of Authorized Signatory” heading, and sign his/her name under the “Signature of
Authorized Signatory” heading in the block across from his/her name and title. The person(s) listed and executing
in the blocks under . paragraph (ii) must not be the same person executing the Certificate on behalf of the
Public Entity (Clerk, Secretary, etc.) listed at the top of the Certificate and executing in the signature block at
the bottom of the Certificate under the “In Witness Whereof” language;

2. The Clerk, Secretary, etc. should insert the No. in paragraph (iii), if known;

3. The Clerk, Secretary, eic. should strike paragraph (v) of the Certificate if this paragraph is not applicable to the
Public Entity;

4. If paragraph (v) of the Certificate is applicable to the Public Entity, the Clerk, Secretary, etc. should insert
“regular” or “special” in the first blank and then insert the date of the meeting of the governing body of the Public
Entity in the second blank; '

5. The Clerk, Secretary, etc. should write or type the Fiscal Period of the Pubtic Entity in paragraph (ix);

6. The Clerk, Secretary, etc. should write or type his/her name, title, name and State of the Public Entity in the top
portion of the Certificate and date, sign & print his/her name and title at the bottom of the Certificate under the
“In Witness Whereof” language; and

7. If required by local law, the Certificate should be notarized by a notary. public. The notary public should be a
person other than the Clerk, Secretary, etc. executing under the “In Witness Whereof” language of the Certificate.

Reference: 564302-10354 ' Page 1 of 3
Secretary Clerk Certificate - Public g



Dell

Financial
Services’
SECRETARY/CLERK CERTIFICATE
l, _Scott Ellis , do hereby certify that:
(i) | am the duly elected, qualified, and acting _Clerk of Court (Clerk, Secretary,' etc.) of

Brevard County Board of County Commissioners, a FL 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 SIGNATORY TITLE OF AUTHORIZED SIGNATORY § GNATURE OF AUTHORIZED
(cannot be Clerk/Secretary ! SIGNATORY

authenticating this certificate) !
!

i
%

/

Robin Fisher Chairman

(i) Each such representative is duly authorized for and on behalf of the Public Entity to execute and
deliver that certain Master Lease Agreement No. 564302-10354 (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 timitation, 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 the Public Entity 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 regular (regulér or special)
meeting of the governing body of the Public Entity attended throughout by the requisite majority of the members
thereof held on the _17__ day of Fehruary 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 behalf of the Public Entity 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 notice or lapse of time or both, would constitute) an
Event of Default, as 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 the Pubilc Entity's 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.

Reference: 564302-10354 Page 2 of 3
Secretary Clerk Certlficate - Public .



{ix)  The Fiscal Period of the Public Entity is from 10-1-‘2014 to_ 9-30-2015

(x) The foregoing authority and information shall mmain 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 sald written notice of said

modification, rescission or revocation. :
IN WITNESS WHEREOF: : /M \
By: YA

Name: Scott Ellis

Title: __Clerk of Court
(Clerk or Secretary)

pate: = \\-\S

Subscribed to and sworn before me this ___ day of , 20

Notary Public

My commission expires

Pateronce: A2 WM Page 3 of 3
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