County of Fairfax, Virginia

To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

FEB 2 3 2016

Insight Public Sector, Inc.

6820 South Harl Avenue

Tempe, Az 85283

Attention: Erica Falchetti

Reference:  RFP 2000001701, Technology Products, Services, Solutions & Related
Products and Services

Dear Ms. Falchetti:

Acceptance Agreement

Contract Number: 4400006644

This acceptance agreement signifies a contract award for Technology Products, Services,
Solutions and Related Products and Services. The period of the contract shall be from May 1,
2016 through Aprit 30, 2019, with four one-year renewal options or any combination of time
equally not more than four years.

The contract award shall be in accordance with:

1) This Acceptance Agreement; |

2) The Attached Memorandum of Negotiations.
Please note that this is not an order to proceed. A Purchase Order constituting your notice to
proceed will be issued to your firm. Please provide your Insurance Certificate according to
Section 17 of the Fairfax County Contract, within 10 days after receipt of this letter. All

questions in regards to this contract shall be directed to the Contract Specialist, Lonnette
Robinson, at 703-324-3281 or via e-mail at Lonnette.Robinson@fairfaxcounty.gov.

Sincerely,

ottt thne

Cathy A. Myse, CPPO
Director/County Purchasing Agent

Department of Purchasing & Supply Management

12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpsm

Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228




County of Fairfax, Virginia

To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

MEMORANDUM OF NEGOTIATIONS
RFP2000001701

The County of Fairfax (hereinafter called the County) and Insight Public Sector, Inc., (hereinafter
called the “Contractor”) agree to the foliowing negotiated issues. The issues listed below shall be
part of any subsequent contract.

The County's Request for Proposal RFP2000001701 and all Addenda;

The Contractor's Technical and Cost Proposals dated September 21, 2015;
The Contractor's Functional Roles per Labor Category dated December 2,
2015

The Geographic Market Tiers dated 12/10/2015;

This Memorandum of Negotiation;

County purchase order;

Any amendments subsequently issued.

oop

amoo

In addition, the County and the Contractor agree to the following:

1. Insight is awarded a contract for the following sections of the RFP:
e 3.1.1 Technology Products

3.1.2 Technology Services and Solutions

3.1.3 Cisco Products, Services and Solutions

3.1.4 HP Products, Services and Solutions

3.1.5 Dell Products, Services and Solutions

3.1.6 Panasonic Products, Services and Solutions

3.1.7 EMC? Produgts, Services and Solutions

3.1.8 CommVault Products, Services and Solutions

3.1.9 Symantec Products, Services and Solutions

3.1.10 Veritas Products, Services and Solutions

3.1.11 VMWare Products, Services and Solutions

3.1.12 Apple Products, Services and Solutions

3.1.15 Microsoft Products, Services and Solutions

3.1.16 Citrix Products, Services and Solutions

3.1.17 NetApp Products, Services and Solutions

3.1.18 Related Products, Services and Solutions

2. Participating Public Agencies reserve the right to request pricing with both service
pricing methodologies: Service Category Rates and Time and Material Rates.

3. Pricing discount for Cisco hardware/software Is 36% off MSRP for both government and
education. Discounts are minimum discounts.

Department of Purchasing & Supply Management

12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: www. fajrfaxcounty pov/dpsm

Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228




Memorandum of Negotiations
RFP2000001701

Page 2

Any discounts are minimum discounts and any rates are not-to-exceed rates,

Contractor will offer Public Agencies the iowest possible price for which they are eligibie
under any contract available to the customer through this contract award. Insight will
check for lowest possible price when an order is placed.

Any End User License Agreements (EULA's) referenced in Contractor's proposal is not
incorporated as a part of the contract,

The Lead Public Agency acknowledges for itself and on behalf of each Participating
Public Agency electing to procure under the Master Agreement that it may be required
to execute one or more applicable Contractor standard contract documents if and when
it orders one or more technology product, service/solution. At the time that an order for
a technology product, service/solution is placed by a Public Agency, the Public Agency
will review the applicable standard contract document(s) and, f acceptable to each
particular Public Agency, complete and sign such document(s). Contractor agrees and
acknowledges that f and when an order for one or more technology product,
service/solution is placed by Lead Public Agency, Contractor may be required to execute
a Contra¢t Addendum substantially in the form attached hereto as License Agreement
Addendum.

In the event that additional third-party products are procured under the Contract, the
Contractor agrees to provide a copy of any and all applicable third-party agreements for
review by the County, The County reserves the right to negotiate the terms and
conditions of the third-party agreements associated with the use of the third-party
products prior to issuing the purchase order for additional products.

The parties agree that any Statement/Scope of Work (SOW) and/or Service Level
Agreement will be subject to negotiations and will be binding upon the parties and set
forth in a written amendment to the Contract signed by the County Purchasing Agent
and the Contractor.

ACCEPTEDBY:

/%W/ | /% /le

Kenneth Lamneck, Chief Executive Officer [ Date
Insight Public Sector, Inc.

Coth St Muse_ %/zﬂ,// b

Cathy A. Myfe, CPPO, Director_

ate

Department of Purchasing and Supply Management




LICENSE AGREEMENT ADDENDUM

Fairfax County {hereinafter referred to as “the County”) and Insight Public Sector, Inc. (“Supplier”), a
business incorporated in {llinois, F.E.LN. 36-3849000, having its principal place of business at 6820 S.
Hari Ave.,Tempe, Arizona 85283 are this day entering into a contract and, for their mutual convenience,
the parties are using the standard form contracts provided by Supplier. This addendum, duly executed by
the parties, is attached to and hereby made a part of Supplier's standard form contracts and together shall
govern the use of any and all Technology Product, Services and Solutions licensed by the County whether
or not specifically referenced in the order document.

As used herein, the term “contract® shall mean Supplier's standard form contract(s) and any and all
exhibits and attachments thereto, and any additional terms and conditions incorporated or referenced
therein, The term(s) “Customer,” “You,"” andfor "you," as used in the contract(s), shall mean, as applicable,
Fairfax County, or any of its officers, directors, agents or employees.

Supplier's standard form contracts are, with the exceptions noted herein, acceptable to the County.
Nonetheless, because certain standard clauses that may appear in, or be incorporated by reference into,
Supplier's standard form contract(s) cannot be accepted the County, and in consideration of the
convenience of using those forms, and this form, without the necessily of specifically negotiating a
separate contract ddcument, the parties hereto specifically agree that, notwithstanding any provisions
appearing in the attached Supplier's standard form contract(s), none of the following shall have any effect
or be enforceable against the County or any of its officers, directors, employess or agents:

1. Requiring the application of the law of any state other than the Commonwealth of Virginia in
interpreting or enforcing the contract or requiring or permitting that any dispute under the contract be
resolved in any court other than a circuit court of the Commonweaith of Virginia;

2. Requiring any total or partial compensation or payment for lost profit or liquidated damages by'the
County, or its officers, directors, employees or agents If the contract is terminated before lis ordinary
period;

3. Imposing any interest charge(s) contrary to that specified by § 2.2-4352 of the Code of Virginia;

4. Requiring the County to maintain any type of insurance either for the benefit of the County or for
Suppller's benefit;

5. Granting Supplier a security interest in property of the County or the Commonwealth or any of their
officers, directors, employees or agents;

6. Requiring the County or any of Iits officers, directors, employees or agents to indemnify or to hold
harmless Supplier for any act or omission,

7. Limiting or adding to the time period within which claims can be made or actions can be brought
{Reference Code of Virginja §8.01 et seq.);

8. Limiting selection and approval of counsel and approval of any seitlement in any claim arising under
the contract and in which the County or any of its officers, directors, employees or agents is a named

party;

9. Binding the County or any of its officers, directors, employees or agents to any arbitration or to the
decigion of any drbitration board, commission, panei or other entity;




10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22,

23,

Obligating the County, or any of its officers, directors, employees or agents, to pay costs of collection
or attorney’s fees;

Requiring any dispute resolution procedure(s) other than those in accordance with the Fairfax County
Purchasing Resolution and the Code of Virginia;

Permitting Suppiier to access any County records or data, except pursuant to court order, or as
required by law;

Permitting Supplier to use any information provided by the County except for Supplier's own internal
administrative purposes, or as required by law;

Requiring the County to limit its rights or waive its remedies at law or in equity, including the right to a
trial by jury; and

Bestowing any right or Incurring any obligation that is beyond the duly granted authority of the
undersigned representative of the County to bestow or incur on behalf of the County.

Establishing a presumption of severe or irreparable harm to Supplier by the actions or inactions of the
County,

Limiting the liability of Supplier for property damage or personal Injury;

Permitting Supplier to assign, subcontract, delegate or otherwise convey the contract, or any of its
rights and obligations thereunder, to any entity without the prior written consent the County except as
follows: Supplier may assign all or any of its rights and obligations to a third party as a result of a
merger or acquisition or sale of all or substantially all of its assets to such third party provided
assignee agrees in writing to be bound by the terms and conditions set forth in the contract and
provided such third party Is a U.S.-based entity or maintains a registered agent and a certification of
authority to do business in Virginia, or to an affiliate of Supplier, provided Supplier remains liable for
affiliate’s compliance with the terms and conditions set forth in this Contract;

Not complying with contractual provisions 1, 8, 10, 11, 12, and 13 at the following URL, which are
mandatory provisions, required by law or by the Fairfax County Purchasing Resolution, which are

hereby incorporated by refarence: hitp:/www.falrfaxcounty.gov/purchasina/poltermsandcondition. htm.

The terms and conditions in documents posted to the aforereferenced URL are subject to ¢hange
pursuant to action by the legislature of the Commonwealth of Virginia or a change in the Fairfax
County Purchasing Resolution as atiopted by the Fairfax County Board of Supervisors. Software
Publisher is advised to check the URL periodically;

Not complying with the contractual claims provision of the Fairfax County Purchasing Resolution
which is also incorporated by reference;

Enforcing the United Nations Convention on Contracts for the International Sale of Goods and all
other laws and international treaties or conventions relating to the sale of goods. They are expressly
disclaimed. UCITA shall apply to this contract only to the extent required by § 59.1-501.15 of the Code

of Virginia;

Not complying with all applicable federal, state, and local laws, regulations, and ordinances;

Requiring that the County waive any immunity to which it is entitled by law;




24,
26,

28.

27.
28,
29,
30.
1.

32,

33.

35.

ar.

Requ|iring that the County, which is tax exempt, be responsible for payment of any taxes, duties, or
penalties;

Requiring or construing that any provision in this contract conveys any rights or interest in County data
to Supplier;

Obligating the County beyond approved and appropriated funding. All payment obligations under this
contract are subject appropriations by the Fairfax County Board of Supervisars for this purpose. In the
event of non-appropriation of funds for the items under this contract, the County may terminate, in
whole or in part, this contract or any order, for those goods or services for which funds have not been
appropriated. This may extend to the renewal of maintenance setvices for only some of the licenses
granted by Supplier. Written notice will be provided to the Supplier as soon as possible after legislative
action is completed. There shall be no time limit for termination due {0 termination for lack of
appropriations;

Permitting unilateral modification of the contract by Supplier;

Permitting unilateral termination by Supplier of the contract or the licenses granted thereunder, or
permitting suspension of services by Supplier, except pursuant to an order from a court of competent
jurisdiction, or as required by law;

Requiring or stating that the terms of the Supplier's standard form contract shall prevail over the terms
of this addendum in the event of confiict;

Renewing or extending the contract beyond the initial term or automatically continuing the contract
pariod from term to term;

Requiring that the contract be "accepted” or endorsed by the home office or by any other officer
subsequent to execution by an official of the County before the contract is considered in effect,

Delaying the acceptance of the contract or its effective date beyond the date of execution;

Defining “perpetual” license rights to have any meaning other than ficense rights that exist in
perpetuity unless otherwise terminated in accordance with the applicable provisions of the contract;

. Permitting modification or replacement of the contract pursuant to any new release, update or

upgrade of Software or subsequent renewal of maintenance. If Supplier provides an update or
upgrade subject to additional payment, the County shall have the right to reject such update or
upgrade,;

Requiring purchase of a new release, update, or upgrade of Software or subsequent renewal of
maintenance in erder for the County to receive or maintain the benefits of Supplier's indemnification of
the County against any claims of infringement on any third-party intellectual property rights;

. Prohiblting the County from transferring or assigning to any entity the contract or any license pursuant

to the contract;

Granting Suppliar or an agent of Software Publisher the right to audit or examine the books, records,
or accounts of the County other than as may be required by law;



38,

38.

40.

41,

The parties further agree as follows:

Supplier warrants that it is the owner of the Software or otherwise has the right to grant to the County
the license to use the Software granted hereunder without violating or infringing any law, rule,
regulation, copyright, patent, trade secret or other proprietary right of any third party,

Supplier agrees to indemnify, defend and hold harmless the County or its officers, directors, agents
and employees (‘County’s Indemnified Parties”) from and against any and all third party claims,
demands, proceedings, suits and actions, including any refated liabilities, obligations, losses,
damages, fines, jJudgments, settlements, expenses (including attorneys’ and accountants’ fees and
disbursements) and costs (each, a “Claim" and collectively, “Claims™), incurred by, borne by or
asserted against the County's Indemnified Parties to the extent such Claims in any way relate to, arise
out of or resuit from: (i) any intentionat or willful conduct or negligence of any employee or
subcontractor of Supplier, (li} any act or omission of any empioyes or subcontractor of Supplier, (iii)
breach of any representation, warranty or covenant of Supplier contained herein, (iv) any defect in the
Software, or (v) any actual or alleged infringement or misapproptiation of any third party's inteliectual
property rights by any of the Software. Selection and approval of counsel and approval of any
settiemeant shall be accomplished in accordance with all applicable laws, rules and regulations, In all
cases the selection and approval of counsel and approval of any settlement shall be satisfactory to the
County against whom the claim has been asserted. This indemnification provision shall supersede
any infringement indemnification provision set forth Supplier's standard form contract{s). No limitation
of liability provision included in the contract shall apply to Supplier's indemnification obligations under
this paragraph.

The County shall not be required to maintain as confidential any information, data, or records that
have not been properly designated as trade secret or proprietary information pursuant to Va. Code
Ann. § 2.2-4342(F) and are not otherwise exempted from the provisions of the Virginia Freedom of
Information Act, Va. Code Ann. § 2.2-3700, et seq.

All information provided by the County pursuant to the contract shall be treated as confidential
information and shall not be disclosed by Supplier, its employees, agents or subcontractors, except as
specifically set forth in the contract documents. The County’s confidential information shall include, but
shall not be limited to: (a) Protected Health Information, as defined in HIPAA, which shall be subject to
the County Business Associate Agreement, if applicable; and (b) any personally identifiable
information included in information provided by the County.

Supplier shall indemnify and hold the County harmless including, its officers, trustees, employees, and
agents, from any and all claims, penalties, fines, costs, iiabliities or damages, including but not limited
to reasonable attorney fees, incurred by the County as a direct result of the acts or omissions of
Supplier, its employees, officials, agents, or subcontractors that cause a failure to maintain
confidentiality of information as required under the contract and applicable law, including but not
limited to breach of HIPAA requirements and unauthorized access to, or failure to maintain
confidentiality of, personally identifiable information. Supplier will promptly provide notice to the
County of any breach of security or confidentiality of information provided by the County and shall be
responsible for actions required to cure such breach resulting from Supplier's action or inaction. This
Indemnity obligation is supplemental to any other indemnification obligation set forth in this
Addendum. No limitation of liability provision included in the contract shall apply to Supplier's
indemnification abligations under this paragraph.

This contract, consisting of this Fairfax County License Agreement Addendum and the Supplier's standard
form contract and any and all exhiblts and attachments thereto, and any additional terms and conditions
incomporated or referenced therein, constitute the entire agreement between the parties and may not be
waived or modified except by written agreement between the parties.




IN WITNESS WHEREOF, the parties have caused this contract to be duly executed as of the last date set
forth below by the undersigned authorized representatives of the parties, intending thereby to be legally
bound.

Insight Public Sector, Inc. Fairfax County

J’/?,»’} /
S -

P

By: e It By:

(Signafure) (Signature)

Name: _Kenneth Lamneck Name: CCOHAQ /q . M U e
(Print) {Print) '

Title: _ Chief Executive Officer Title: Director/County Purchasing Agent
Date: _2/8/2016 Date: __o~ /2 lf/ [l




County of Fairfax, Virginia
AMENDMENT

Date: SEP 14 2018

AMENDME 0.4

CONTRACT TITLE:  Technolagy Products, Services, Solutions, and Related Products and Services
CONTRACTOR SUPPLIER CODE : CONTRACT NO,
Ingight Public Ssctor, Inc, 1000000125 4400006644

6820 South Harl Avenue
Tempe, AZ 85283

By mutual agreement, Contract 4400006644 is amended to add a new Cisco product line, "Cisco
Market’, to the pricing structure, as follows:

Discount off MSRP Discount off MSRP
Cisco Product Line (Government) (Education)
Hardware/Software 36% 36%
Cisco Market R 1 10% o e 10% T
Learning Credits 0% 0%
Cisco Technical and Maintenance 89 8%
Services (SKU based) ° °
Cisco / Insight Advanced / 0% 0%
Technical Services (SOW based) ° 0

Non-

SMARTnet Incumbent Incumbent Al

16% 8% 28%

Cisco Market includes products such as Cloud Analytics, Cloud Applications, Automated Infrastructure,
Cloud Security, and Collaboration Tools.

All other terms and conditions ramain the same.

Cth s

Cathy A. Mifse, CPPO
Director/Caunty Purchasing Agent

DISTRIBUTION;
Finance — Accounts Payable/e Contract Specialist — L. Robinson
DIT ~ Melanie Quinn/e ' ACS Team 1 - J. Waysoma-Tomlin

U. 8. Communities ~Scott Wilson swilson@uscommunities.org

Department of Procurement & Material Management
12000 Government Center Parkway, Sunite 427
Fairfax, VA 22035-0013

Website: www. fairfaxcounty sov/procurement
Phone (703) 324.3201, TTY: 711, Fax: (703) 324.3228




County of Fairfax, Virginia

AMENDMENT

Date: JUL 2 3 2018

AMENDMENT NO. 3
CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and
Services
CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400008644
6820 South Harl Avenue ‘

Tempe, AZ 85283

Contract 4400006644 is renewed for two (2) years, effective May 1, 2019 through April 30,
2021.

All cther tenmis and conditions remain the same.

ACCEPTANCE;
BY: W SVP - Qperations
;(S%nature) ' ; : (Title)
Megan Amdahl July 5, 2018
(Printed) (Date)

futo

Cathy A. Miise, CPPO
DirectorfCounty Purchasing Agent

DISTRIBUTION:
Finance — Accounts Payable/e Contract Specialist - . Robinson-

DIT ~ Melanie Quinnfe ACS Team 1 — J. Waysome-Tomlin
U. 8. Communities ~Scoft Wilson swilson@uscommunities.org

Department of Procurement & Material Management
12000 Government Center Parkwey, Suite 427

Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/pracurement

Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228




N County of Fairfax, Virginia
AMENDMENT

Date: FEB — 5 2018

AMENDMENT NO. 2

CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and
Services

CONTBACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400006644
6820 South Harl Avenue

Tempe, AZ 85283

Contract 4400006644 is amended to incorporate the attached sample Master Equipment
Lease Agreement (MELA) and the Notice of Acknowledgement of Assignment (NOAA).

All other terms, and conditions remain the same,

Cathy A. Mugp, CPPO
Director/County Purchasing Agent

DISTRIBUTION

Finance — Accounts Payable/e Contractor — Erica Falchetti

DIT — Melanie Quinn/e (Erica.falchetti@insight.com)

U. 8. Communities — Scott Wilson/e Contract Specialist — L. Robinson
(swilson @ uscommunities.orqg) ACS, Team 1 - J. Waysome-Tomlin

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxconnty gov/idpmm
Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228




Master Equipment Lease Agreement

BETWEEN: (“Lessor")

Insight Public Secter, Inc.
6820 South Harl Ave
Tempe, AZ 85283

BETWEEN: (“Lessei™)

Insight Puklic Secter, Inc.
6820 Sevth Harl Ave
Tampe, AZ 85282

DATED: December , 2016

ARTICLE |
1.01 Definitions, The following terms will have the meanings indicated below unless the context cle

o
“Agent" maeans any agent for tha Registerad Owners, if any, to which all or a portion of Lessor's right, title &
Schedule and the Property under such Property Schedule may be assigned for the benefit of the Registered Qwn
in such Property Schadule.

"Agreement” means this Mastar Equipment Lease Agreement, including all exhibits and
"Appraisal Procedure" shall mean tha following procedura for obtaining an appraisal.ot3

appraisal amount based upon the assumptions specified In the definition of Fair Market
choasing.

shall be set forth In the Properly Schedule.
"Event of Non-appropriation” is defined in Section 6.05.
"Event of Detault" is defined in Section 13.01.

s otherwlise specifiad herein as determined between
Procadure, which would be abtained in an arms-length

"Fair Market Value" or “FMV"” shall mean tha value of each ltafh
Lessor and Lessee, or, if Lessor and Lessee are unable to agres, %rsua ]
=8 _ Sion to sall
In determining the Falr Market Value of theProf ! air Markat:¥alue shal
and repair required by Sectlon 11,03 hereof.

".ease Participation Certificates" means cerificates eviligncing a nght to receive a share of Rental Payments payable under a Property Scheduls

and Purchase Price Payments payabla under a Property Schedile and any other rights sat forth herein with respect to tha Property under said Property

"Praperty” means, collectively, tr@"property leased pursuant to this Agreemant, and with respect to each Property Schaduie, the property described
in such Properly Schedule, and @lireplacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section
8.01 or Article IX. e

"Property Schedule” mg%s a Praperty Schedule in the form attached hereto for Property Schedule 1. Subsequant Property Schedules pursuant to
this Agreemant shall be numberad conseacutively, beginning with Property Schedule 2.

*Purchase Agreement” shall mean any purchase agreement or other contract entered into between the Supplier and Lessae for the acquisition of
the Property to be Ieased hereunder. For the purposes of this Master Agreement, this contract shalt be Falrfax County Gantract #4400006644 unless
otherwlse agread 1o In an individual Proparty Schadule.

“Purchasing Agent” means the county reprasentative employed by the Board of Supervisors of Fairfax County, Virginia. The Purchasing Agent has
the sole responsibility and authority for negotiating, placing, and when necessary madifying every solicitation, contract, and purchase order issued by
the County of Fairfax.




“Reglstered Owners" means the registared owners of Lease Parlicipation Carlificates in a Proparly Schedule as shown on the registration hooks
maintained by the Agent.

"Renewal Terms" means the yearly appropriation of payments far a Property Schadule each having a duration of ona year and a terrn coaxtensive
with Lessae's budget year and Purchase Agreement.

"Hental Payments" means tha rantal paymants payate by Lessee under Articla V| of this Agreement and each Property Schedule, as set forth in
each Property Schedule,

"Rental Payment Dates” means the Rental Payment Dates for tha Rantal Payments as set forth in each Property Schedula,

“State" means the state in which Lessee is situated.

"Supplier” means the manufacturer or contractor of the Property as wall as the agents or dealers of the manufact contractor from whom all or

any portion of the Praperty Is baing acquirad for lease hereundar.

RTICLE Il
2.01 Properiy Schedules Separate Loases. Each Property Schedule executed and delivered uitder
saparate lease, distinct from other Property Schedules. Without limiting the foregoing, upon the occurence o
appropilation with respect to a Praperty Schedule, Lessor shall have the rights and remedies specified herein wi
the Rental Paymants payable under such Properly Schedule, and except as exprassly provided in Section 12.02
or remedies with respact to Property leased or Hental Payments payable under any othar Property Schadules unless’
Nan-appropriation has also occurred under such other Propenty Schedules, unless otharwigs’

ARTICLE Il
am Coavenants of Lesses, As of the Commeancement Date for each Pmperly Sch
deemed to represent, covenant and warrant for the benefit of Lessor, any Agent,

(a) Lessee is a public body corporate and politic duly organize
and authority to enter into this Agresment and the Prope
its abligations thereunder. i

1%dep In fult force and sffect its existence as a hody corporate
ar the laws of the Stﬁte. Lessee agreas that as a condition to
signed Lessea's rights and shall assume Lessea's obligations

(o) Lessee will do or cause o be done all things ne
and politic, To the extent Lessee should merg;
such merger it will require that tha remaining or
heraunder,

{c) Lessea has baen duly authorized to execute and e
body, or by othar appropriate official approval, and:all re
the validity and enforceability of this Agreement deg the
requirements as may be apg i Agreamenfgnd tha P

met and procedures have occurred in order to ensure
gule, and Lessee has complied with such public blddlng

{d} During the Lease Term foﬁhe P
of parforming essential govemmen

(2) Lessee will provide Lassor with current fi
financial Informaiion refat ng 1o the abifity of Eégsee to continue this Agreemeant and the Prapery Schedula in such form and containing

Proof of approptiation shall be basad on the Fairfax County Purchasing Reasolution.

(M
(@) The execution, daliuery
thereof by Lessea dqes not ca

ment to which l.essee is a party or by which It Is bound by any law or any rula, regulation,
agancy or body having jurlsdiction over Lessee or any of its activities or propertias resulling
%eauon or |mpositlon of any liesn,’ charge or other securily interest or encumbrance of any nature whatsoaver upon any property
ar assals of Lassee or fch it is subjact.

gynent and conelusion of the final Rental Payment period set forth In such Property Schedule, unless terminated sapner
r the Property Schaduie.

payment of the final
purguant to this Agres!

4,03 Dellvery, installation and Accentance of Property. Lesses shall order tha Property, shall cause the Property to be delivered and Installed
at the locations speclfiad in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, In connaction therewith,
Any taxes, including but not limited to sales and property taxes, associated with the ownership of the Property, shall be included within the paymant
amounts of each Property Schadule. If the tax rates increase during the term of a given Property Schedule, Lesses will be notified of said increase
and make the determination if funding has been appropriated. To the extent funds are deposited under an escrow agreement or trust agraement for
the acquisition of the Property, such funds shall be disbursed as providad tharein. When the Property describad in such Proparty Schedule is delivered,
installad and accepted as to Lessee's spacifications, Lessee shall immediately accept the Properly and avidence said acceptance by executing and
delivering to Lessor the Acceptance Certificate substantizlly in the form attached to the Property Schedule. Lessee has selectad and ordered the
Property from the Supplier and, If appropriate, has entered inta a Purchasa Agreement with respect thereto. Lessor may accept an assignment from
Lessee of Lessee's rights, but none of Lassee's obligations, under any such Purchasae Agrasment. Tha parties acknowledged that Fairfax Gounty is
a political subdivision of the Commonwealth of Virginia and is exempt from many tax obligations. In no event shall any Praperty Schadule reflect




paymants for taxes that are not properly owed by Falrfax County.

ARTICLE V
5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble

or hindrance from Lessor, except as exprassly set forth in this Agreement. No Registered Owner shall interfere with such quiet use and enjoyment
during the Lease Term so fong as Lessae is not in default under the subject Praperty Schadule,

5,02 Location; Inspection. The Praperty will ba initfally jocated or based at the location specified in tha applicable Property Schedule. Lassor
shall have the right at all reasonable times during business hours to anter into and upon the property of Lassee for tha purpose of inspecting the
Praperty with ten {10) business days notice to Lessee.

ARTIGLE VI
6.01 Rental Payments to Constitute a Currant Expenge of Lessee. Lessor and Lessee understand and interd.that the obligation of Lessee
to pay Rental Payments hereunder shall constitute a current expense of Lesses and shall not in any way be cm@fﬁ‘é‘dato be a debt of Lessaa in
contravention of any applicable constitutional, statutary or charter limitation or requirement concerning the cre oh of indabtedness by Lessee, nor
shall anything contalned herein constitute a pladge of the falth and credit or taxing power of Lesses. Upon i ppropnatl of Rental Payments for
a fiscal year, the Rental Payments for sald fiscal year, and aniy the Pental Paymaents for said current fiscal ggﬁ hallbe a bu?%gobligatuon of Lessee;
peovided that such abligation shall not include a pledge of the taxing power of Lassee., fi

i d
6.02 Payment of Rental Payments. Lessee shall promptly pay Rental Payments under sach Property detle, exclusively 1iam lagally
available funds, in lawful monay of the United States of America, to Lessor in such amounts and on such dates as d Bed in the applicatigProparty
Schedule, at Lessor's address set forth on the first page of this Agreament, unless Laessor ingructs Lessee otherwiseiat woices shalfe! ntain the
contract number and the applicable payment amounts due, To the extent parmitted by Ilcable law, Lessee shall figy SOF g4 iarga on any
delinguent Rental Paymenis under a Property Schedule, in an amount sufficient to cove 8 yirael by Lessor and
Agent from such dalinquent Rental Payment, In addition, Lessee shall pay a late chg ﬁ‘lount parmitted by

applicable law, whichever is lower, on all delinquent Rental Payments that are mare than

!

6.03 Rental Payments to nconditional, SUBJECT TO SECTION. 608"
INSTRUCTIONS TO BIDDERS, THE OBLIGATIONS OF LESSEE TO PAY THEH pi

AND TO PERFORAM AND O3SERVE THE OTHER COVENANTS ANEY I8-SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMESEFIC A3 FENSE, FOR ANY REASON,
INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNE L] S S IN THE PROPERTY OR ANY
ACCIDENT, CONDEMNATION OR UNFOFi‘ESEEN CIRCUMSTANCES. THIS LAMIT LESSEE'S RIGHTS QR ACTIONS
AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02, ) ; ¥

£ PROPERTY SCHEDULES

6.04 Continuation of Lease by Lessee, Lessea inlends
the Rental Payments thereunder. Lessee reasonably believes
the tarm of all Property Schedules can be obtained, Lessee agr

a n amount sufficient to make all Rental Payments during
fgie under the Property Schedules have been budgeted

6.05 Non-A lation. [f suﬁicleaﬁ%ﬁ” ;

Schadule shall termlnate and Lessae shall not B&pt

year for which funds have been appropriated. Upoﬁ»ﬁge o6e ;

than the end of the fiscal year for which Renta! Paymeﬁ;s have baeh;
P

nts under sald Property Schedule beyond the then current fiscal
non-afprapriation fan "Event of Nan-appropriation”) Lessee shall, no later
riated, deinstall and package the Properly under said Property Schedule

' Event of Non—approprlanon the terminalion shall nevertheless he affactive but Lessae
shall be rasponsible for the paymmt of damages in an amouj L-agual to the portion of Rental Payments thereaftar coming due that is attributable to
the number of days after the tormiriat Ffalls to maka said Equipment available to Lessor and for any other loss suffered by
Lessar as & result of Lessee's faltiie to é%td--Equlpment avﬂlable to Lessor as required. L.assea shall notify Lessor In writing within fiftaen {15)
days after the failure of the Lessee&;to appro te icieht for the payment of the Rental Payments, but failure t provida sush notice shall not

operate to extend the Lease Term or resul i any b Lessee,

: ARTICLE Vil
Jo grty: Title to each Item of Property leased heraunder shall remain with the Lessor at all times and Lessee shall
have ngiight, titte or interest therein exeﬁapt as expressly set forth in this Lease, Lassee, at its expense, will protact and defend Lessor's title to the
o party froe éncl glear from any and all claims, liens, encumbrances and legal processes of Lessee's creditors and other
persons ih 1}

affixed to ra‘af%‘

The Property shall be dellverad a location specified in the Schedule with respect thereto and shall not thereafter be moved from such location
without the prior writien consent giitessar. Without limitatlon of the foragoing, L.essae shall not permit tha Property or any part thereof to be removed
outside the United Lgssbr agrees to affix to each ltem of Proparty, in a reasonably prominent place, such Indicia of Lessor's ownership if
requested and supplia f’éssor Lessee will not alter, deface, cover or remova such ownership identification.

7.02. Tax Benefits: Lessee acknowladges that unjess otherwise agreed by Lassor, Lessor intends to claim all available tax benefits of ownarship
with respect to the Property (the "Tax Benefits"). Notwithstanding anything herain to the contrary, If Lessor shall not be entitled 1o, or shall be subjact
to recapture of, the Tax Benelits, as a rasult of any act, omission or misrepresentation of Lesses, Lessee shall pay to Lessor upon demand an amount
or amounts sufficient to reimburse Lessor for such loss, together with any related interast and penalties to the extent permitied by applicable law,
based on the highest marginal corporate Income tax rate prevailing during the Lease Term, regardless of whather Lessor or any member of a
consolidated group of which Lessor Is also a member Is then subject to any increase in tax as a Lease Tarm, regardless

7.03 Personal Property. The Property Is and will remain personal property and will not be deemad to be affixed to or a pait of the real estate
on which it may be situated, notwithstanding that the Property or any part thereof may be or hereaftar bacomae in any manner physically affixed or
attached fo raal estate or any building thereon. H requested by Lessor, Lessee will, at Lessee's expense, fumish a waiver of any Interest In the Property
from any parly having an interest in any such real estate or bullding.




7.04 Finaneing, Sscurity Interast;

(@) In the event that this Lease Is deemad to constitute a secured transaction disguised as a lease, Lessee grants to Lessor a first priority
security interest in the Property and any additions (excluding any software, memory and any other such items purchased separately from
the leased equipment), aftachments, upgrades, accessions, repairs, modifications, replacements thereto and proceeds thereof, including
insuranca proceeds, to secure Lessee's payment of the Renta! Payments and all other payment obligations when dus, and Lessee's
performance of all of the terms and conditions of this Lease,

(b) 1t under applicable taw any part of the Rental Payments are deemed or determined to be imputed Interest, finance charges or time-prica
differential ("Interest"), the parlies agrae that the Rentat Payments shall be deemed 10 be leval payments of principal and Interest, with such
Interest accruing on principal amounts cutstanding from time to time. The rate of such (ntarest is not intended to excesd the maximum
amaunt of interest pemitted by applicable law. If the Interest exceeds such maximum, then at Lessor's option, if pemnitted by law, the
Interest payable will be raduced to the legally permitted maximum amount of interest, and any excessive lnterest will be used to reduce the
principal amaunt of Lessea's obligation or rafunded, :

7.05 Lessee's Wajvers, TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE WAIVES AN GHTLS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE TO RECOVER INCIDENTAL OR CONSEQUENTIAL DAMAGE@’ PFROM LES%OH FOR ANY BREACH
OF WARBANTY OR FOR ANY OTHER REASON OR TO SETOFF OR DEOUGT ALL OR ANY PART O CLAIMED &MAGES RESULTING

FROM LESSOR'S DEFAULT, IF ANY, UNDER THIS LEASE PROVIDED, HOWEVER, THAT NO Sgﬂ VER SHA%@RECLUDE LESSEE
FROM ASSERTING ANY SUCH GLAIM AGAINST LESSOR IN A SEPARATE CAUSE OF ACTION-INCL : WI;FR.‘)UT«’E!MITAI QON, ANY
CLAIM ARISING AS A RESULT OF LESSOR'S BREACH OF SECTION 5.01 HEREOF. i

ARTICLE VIII
8.01 Malntenance of Property by Lesses. Lessee shall keep and malntain the Prop

with the manufacturer's specifications, shall use, operate and maintain tha Property in ¢co ‘% g
awnership, possession, use and maintenance, and shall keep the Property free ang:

Agreemem Lessea shall have sola respansibillty to maintaln and rapair the Property. Sha 1
in good repair and warking order and in accordance with manufacturer's specifications, and if rogg
contracts for the Property in form approved by Lessor and with approved pro

= ;

dig grder angtin compliance
arniiya the Properiy's
all liens and claims, other th se created by this
ases fail to maintain, freserve ahd keap the Property
ted by Lessor, Leséée wilfanter info maintenance

8.02 Liens, Taxes Ot vernmental Charges and UK
encumbrances, except for the interest of Lessor undar this Agreement, I .
permitted by applicable law, Lessee shall indemnify and hald Lessor -1ax basns) any and aIl taxes, faes,
withholdings, levies, Imposts, duties, assessments and charges ef any kind 8 a¥dd to this Agreement imposed upon or
against Lessor, any assngnee of Lessor, Lessee or any Prop e y any Govarmmantal Authority with respict to any Property or the manutacturing,

ownership, ﬁti!}ngk‘_reglstrauon leasing, subleasing, possession, use, uperation

excepting only all Federal, state and local taxes on or measure[yy
improvements, modifications, additions, upgrades, attachmants,

ance inguring the Property against loss or damage by fire and all
e State and any other risks reasonably required by Lessor inan
amount equal to at least the replacemant ¥4 é b2 that protects Lessor from liability in ali avents in an amount
reasanably acceptable to Lessor, and (¢} worker siq e "5 aeg | ernployees working on, In, near or about the Property; provided
that Lessee may self-insura against all such risksigd Bl pBheds froff casualty losses shall be payab\e as hereinafter prewded in this
Agreement. |essee shall furnish to Lessor, on or be [
cerificates avidancing such caverage, or, if Lessee sal
Lessea's Hisk manager or Insdy
risks fisted above, subject to th

8,03 Ingurance. Atits own expense, L
ather risks coverad by the standard extenden

uras, a wﬂtt wescription of Its self-insurance prograrn togethar with a certification lrom
dthe effect that Lessee's self-insurance program provides adequate coverage agalnst the

8.04  Advanges. Lessoe aiffe
maintaln the insurance required by'his Agre

to, purchase tharequired insurance gg

uipment E:, red by insurance during the lease tarm. In the svent Lessee shall fail 1o either
; ‘ Property in goacd rapair and workmg order, Lessor may, but shall be under no obligation

ARTICLE IX
| bear tha entire risk of foss (including without fimitation, theft, destruction, disappearance of or damage

ter Agreement and the applicable Propeny Schedule. If (a) the Property under a Property Schedule of any partion
thereof is destroyed, In whole or j part or is damaged by fire or ather casually, or (b} title to, or the temporary use of, the Property under a Proparty
Schadule or any pargrthereot shalf Be taken under the exercise or threat of the power of eminent domalin by any governmental body or by any person,
firm or corporation a ureué'nt to govammental authority, Lessor and Lessee will cause the Net Praceads (as hareinafter defined) of any ciaim
satisflad through self-lns fice, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repair, restoration,
modification or improvemefit of the Property. In liew of replacament repalr, restoration, modification or impravernant of the Property, Lesses may elect
to pay to Lessar, or its assign, an amount equal fo the remaining halance of payments under the lease plus the Fair Market Value of the Praperty. Any
balance of the Net Proceeds remaining after such wark has been complated shall be paid to Lessea. For purposes of Section 8,03 and this Article IX,
the term "Net Proceads" shafl mean the arnount remaining from the gross proceeds of any claim satisfied through self-Insurance, candemnation award
or sale under threat of condemnation after deducting all expenses, including attorneys' fees, incurred In the collaction thereof,

ARTICLE X
10.01 Digclaimer of Warrantias. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR
IMPLIED, RELATED TO THE EQUIPMENT, INCLUDING THE STATE OF TITLE; AND LESSOR HAS EXPRESSLY MADE NO WARRANTY AS TO
THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF LATENT OR
OTHER DEFECTS OF THE EQUIPMENT AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION




OR CONDITION OF, OR THE QUALITY OF THE MATERIAL, PROPERTY OR WORKMANSHIR IN, THE PROPERTY, ITS MERCHANTABILITY OR
ITS FITNESS FOR ANY PARTICULAR PURPQOSE, IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS 15" ON THE
DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, [F ANY, ARE TO BE BORNE BY
LESSEE. lLessee acknowledgas that it has made (or will make) the selection of the Properly from the Supplier based on its own judgment and
exprossly disclaims any reliance upon any statements or representations made by Lessor, Lessee understands and agrees that (a) neither the
Supplier nor any salas representative or other agent of Supplier, Is (i) an agent of Lessor, or {ii} authorized to make or alter any term or candition of
this Agreement, and {b) no such waiver or afteration shall vary the tarms of this Agreement unless expressly set forth herein. In no event shall Lessor
be liable for any incidental, indirect, special ar consequential damage in connection with or arising out of this Agreement, the Property Schedules, or
the existence, furnishing, funclioning or use of any itarn, product or service pravided for in this Agreement ar the Properly Schedules. The Lessee
shall be entitled to the benefit of any applicable manufacturer's warrantles and rights, inciuding rights and warranties that it may have under the
agreement with the Equipment Vencdor,

10,02  Supplier's Warranties. lLessea's sola remedy for the breach of such warranty, Indemnification or reprgggntatmn shall be against the
Supplier of the Properly, as defined In the Purchase Agreement, and not against Lessor, nor shall such matter | “éﬁy\,effect whatsoavar on the

rights and abligations of Lessor with respect to this Agreement, Including the right to recelve full and timely pays Bnts hereunder. Lessee expressly
acknowledges that Lessor makes, and has made, no reprasentations or warranties whatsoewver as to the exist il 'or the availabllity of such warranties
of tha Supplier of the Property. ﬁ,;;g% ‘

10.03  Use of the Property. Lesses will not install, use, oparate or maintain tha Property mproparly, carel
or in a manner contrary to that contemplated by this Agreemant and the applicable Proparty Schedule. Lessee s
if any, necassary for tha mstaliallon and aparation of the Property. In addntmn Lessee agrees to comply in all rasp

by any govarnmental authority which could adversely affact this Agreament, any Prope

10.04  Modifications. Subject to the provisions of this Sectlon, Lassea shall have the®
modifications or improvemants to the Properly. All such aiterations, additions, (except sofy
saparately from the leased equipmeant) modifications and improvements shall therss
provisions of this Agreament. Such alterations, additions, modifications and impravémet
altar its nature or cause it to be used for purposes othar than those aulijrtzed und
completion of any glterations, additlons, madifications or Improvements giada pursuant tofh
than the value of the Property immediately prior to tha making of such altaftions,
expense, make such alterations, additions, madlfications and Img{ﬁvements 3 Hhi
by any governmental autharity,

o mal;g%iﬁerations additions,
withertsuch items purchased
Bjthnd shall be subject to the

eral law; and the Property, on
alue which is equal to or greater

11.01  Extension Terms. So long as no Default or Event of Pefag!
least ninety (90) days but not more than one hundred eighty (1&9) &
extension options atthe expiration of the Lease Term orany Extenéion 8 h
payable at the expiration of the Lease Term; or{ii) retum such Propeﬂ;y to g

If Lessae falls to give Lessor the Option Ng ge shall be degmed to
make the Property available to Lessor at g e
an amount equal to the portion of Rental F’aym i
original return duting which the Lesses falls to delivesy

11.02 = Nature of Transaction: True Leasge. (a) It Is?l'% express Inteﬁfof the panties that all Property Schedules 1o this Agreement constitute true
leases and not sale of Properislitle to the Property shal II tlmes remaln in Lessor, and Lessee shall acquire no ownership, title, property, right,
gethan its leasehold int solely as Lesses subject to all the terms and conditions heraof, To the axtent that

percial Code {* UGC*%afDlles to tha characterization of a Proparty Schedule, the parties heraby agrea that
ined ihereln Kessee acknowledges: (i) that Lessee has selected the "Supplier {as dafinad in the
Jet ,the Supplier in cannection with this Lease, and (i) that Lessae has bean Infermed In
] fiat Lesses Is entitled under Article 2A to the promises and warranties, inciuding those of
fection with or as part of the Purchase Agreement, and that L.esses may communicate with
complete statament of those promises and warrantias, Including any disclaimars and limitations of them or

s (i) ranew i s ease ona Monthly basls at the same Rental Payments
ursuant §§, and In the condition raquirad by, tha Master Agreement.
hogan option (i) above, If Lessee fails to deinstall, package, and
L 2551, Lessee shall be responsible for the payment of damages in

attributable to the number of days afier the agreed upon date of

e.

Asticla 2A {"Article 2A") of the UAH
the Property Schedule is a "Finafig

UCC) and hag directad Lessor to B
wiiting, before Lessee's execulion 3

of remagdles. The ﬂhrfg of UCC finan statements pursuant to Section 7.04 is precautionary and shall not be deemed to have any aeffect on the
charack zatlon of the Property Schedulds. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY
ADVICE :  WARFASNTIES AND COVENANTS, EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY LEGAL,
ECONOM ' 5 HER EFFECTS OF THE LEASE AND THE TRANSACTION{S) CONTEMPLATED THEREBY, AND
LESSEE F C Al EIANCE ON ANY SUCH WARRANTIES, STATEMENTS OR REPRESENTATIONS MADE BY LESS0R

WITH RESPECT THEHETO

{b) Nolwit,t]standing ther@xpress intent of Lessor and Lessae that the Property Schedulas constitute a trua lease and not a sale of Praperty,
should a court of ¢ ;g}sductaon determing that a Property Schedule Is not a true lease, but rather one intandad as security, then solely in that
avent and for the expra "-1rm|ted purpases thereof, Lessee shall be deemed to have hereby granted Lessor a security intarest In the Properly and
all accessions, substitutions and replacements therato and tharefor, and praceeds {cash and non-cash), Including, without limitation, insurance
proceads thereof (but without power of sala), to secura the prompt payment and performance as and when due of all obligations and indebtedness of
Lessae, now existing or hereafter created, o Lessee pursuant fo this Lease or otherwise. In furtherance of the foregoing, Lessee shall execute and
deliver to Lessor, 1o be filad at Lassee's expanse, Uniform Commerclal Code financing stataments, statements of amendment and statements of
continuation as reasonably may be required by Lessor to perfect and maintaln perfected such sacurity Interast.

{c) Personal Praperty Tax. Unless olherwise directed in writing by Lessar or required by applicable law, Lessea will not list itself as owner
of any Property for property tax purposes. Upon receipt by Lessee of any property tax bill partaining to such Property from the appropriate taxing
authority, Lessea will promptly forward such property tax bill to Lessor.




11.03 Return of Property. Upon the expiration (subject to Section 11.01 hareof and axcept as otherwise provided In a Property Schedule) or earlier
termination of this Lease due to an Event of Non-Appropriation, Lassee, at its sole expense, shall delnstall, package, and make available the Praperty
to Lessor's carrier, Lesseoe agrees that tha Proparty, when picked up by Lessor, shall be in the condition raquirad by Saction 8.01 hereof. All
components of the Property shall contain no damage, excluding normal wear and taar, and must be In working ordar. In tha avent title to the Equipment
raverts back to Lessor, Lessee, at ts own expanse will remave all alterations, additions and attachments and repair the Equipment as necessary 5o
as to return the Equipment to the condition in which It was furnished, reasonable wear and tear expected, If Lessee fails to raturmn any Property as
raquired hereunder, then, all of Lassee's obligations under this Mastar Agreeraent and the applicable Property Schadule {including, withaut limitation,
Lessee's obligation to pay Rental Payrments for such Property at the rental then applicable under the Proparty Schedule) shall continue in full force
and effect untdl such Property shall have been returned in the condition required hereunder.

ARTICLE Xl|
12,01  Assignment by Lessor. Lessor's right, title and interest in, to and under each Praperty Schadule and the Property under such Property
Schadule may ba assigned and reassigned in whola or in part to one or more assignees or sub-assignees by Lessor and, fo the extent of their interest,
by any Registarad Owner, without the necessity of abtalning the consent of Lassas; provided that {I) any assignmest; tite than an assigriment to or
by a Registered Owner, shall not be effective until Lessee has received written notice, signed by the assigior, of the name, address and tax
identification number of the assignes, and (i) any assignment to or by a Ragistared Ownear shall not ba effectiydtntil it (s regi tared on the ragistration
books kapt by the Agent. Lesseas shall retain all such notices as a register of all assignees (other than Regisigigd Ownars) an aII make all payments
to the assignes or assignees designated in such register or, In the case of Registered Owners, to the A a avent 1 ELessor's interest In a
Property Schedule and the Proparty thereunder s asslgnad to the Agent, Laase Participation Cartificates In th Qparty, sehedul'é may be exacuted
and delivered by the Agent to Reglsterad Owners, Lessee agrees to exacute all documents, including notices 4
or financing statemerits that may be reasonably requested by Lassor or any assignae fo protect its interests
Schedules. )

12,02  Property Schedules Separate Finangings. Assrgnees of the Lassor's rlght

Property Schadule unlass such rights have been separately assigned.

12,03  Assignment and Subleasing by Lesses. NONE OF LESSEE'S RIGHT, TITLE ANBINTEREST IN, TO ANB‘UNDEF! THIS AGREEMENT
AND IN THE PROPERTY MAY BE ASSIGNED, SUBLEASED QR ENCUM B0 BY LES ﬁ OR ANY HEAS‘N WITHOUT THE PRIOR
WRITTEN CONSENT OF LESSOR WHICH SHALL NOT BE UNREASON/}@ l. BE DEPENDANT UPON THE GREDIT
RATING OF SUCH THIRD PARTY. THE CREDIT RATING MUST BE THAN THE LESSEE'S CREDIT RATING
AT THE INCEPTION OF THE LEASE.

e
13.01  Events of Default Defined, Any of the following shal}. i ﬁf Default’ under a Poperty Schedule:

(8) Fatlure by Lesses to pay any Rental Payment (
at the time specified therein;

(b} Fallure by Lesses to observe and perfarm any covap nt I hon or agree t on its part 10 be obsarved or performed with respect
to the Property Schadule, otha ? ph (a} aﬁove for a period of thirly (30) days after written notice

i acied s essee by Lessor, unless Lessor shall agree in wiiting to an

stated in the notice cannot be corrected within the applicable
on of such tima if corractive action is Instltuted by Lessee within

(c)

(d) Lessee shall (i} %
part of the assets @ Le

8 pradmit in writing |ts mability generally to pay its dabts as they bacome due, (i) make
a general assignmeagy for the |

15, (iv) have an order for reliet entered against it under applicable federal bankruptcy law,
petatlon or an answer seeking reorganization or an arrangement with creditors or taking

rae shall be entared by any court of compstent jurisdiction, approving a patition or appointing a raceiver,
£5f Lessee ar of all or a substantial part of the assets of L.essee, in each case without Its application,
 arder, judgment or decres shall continue unstayad and In effect for any period of 60 consecutive days.

The foregoing provislong:gf Section 13.01 are subjact to the following limitation: if by reason of force majeurs Lesseas s unable in whale or
in part to perform its agraemants uder this Agreemnent and the Property Schadule (other than the obligations on the part of Lessee contained In Articte
VI hereof) Lessee sh@ll not ba In: 6efault during the continuance of such inabliity. The term "force majgure” as used harein shall mean the following:
rasult of fire, flood, st trnsportation carrier, act of Gad, act of Government, act of an allan enamy or by any other clrcumstances which fn the
Purchasing Agent's opiriign‘are beyond the control of the contractor.

13.02 Remedies on Default, Whenever any Event of Default exists with respect to a Property Schedule, Lessar shall hava the right, at its sole
option without any further demand or notice, to take one or any combination of the following remedial steps:

{a}) Daclare the entire amount of unpaid Rental Payments undar tha appropriate Property Schedule for the current fiscal year and for
any delinquent payments from a ptior year to be immediately due and payable, without further notice.

(1 (i) Sell any Property at public or private sate; {li) hold, keep Idle or lease to others any Proparty undar the Property Schedule; {iii)
by notice In writing to Lessea, cancel or terminate the Properly Schedule, without prejudice to any other ramedies haraundar; (iv)
demand that Lessas, and Lessee shall, upan written demand of Lessor and at Lessae’s expanse forthwith dainstall, package, and
make all Property availabla to Lessor in the manner and condition required by Section 11.03 hareof, provided, however, that
Lessea shall remaln and be liable to Lassor for any amounts provided for herein or other damages resulting from the Propetly not
being In the condition required by Saction 11,03, and otherwisa in accordance with all of the provisions of this Agreement, except




those provisions relating to periads of notice; (v) enter upon the premises of Lessea or other premises where any Property may
be tocated and, with five (8) days notlce to Lessee and with or without legal process, take possession of and remove all or any
such Property without liability to Lessor by reason of such entry or taking possession, and without such action constituting a
cancellation or termination of this Agreement unless Lessor notifies Lesses in writing to such effact;

(9)] Lessor may taka any action, at law or in equity, that is permitted by applicable law and that may eppear necessary or desirable to
enforca or to protect any of ita rights under the Property Schadule and this Agreament.

13.03  No Remedy Exclusive. No remedy herain conferred upon or reserved to Lessor Is Intended fo be exclusive and avery such ramedy shall
be cumulative and shall be in addition to evary other remedy givan under this Lease now or heraafter existing at law or in aquity. No delay or omission
to exercise any right or power accruing upon any default shall impair any such right or power or shall be construed to be a walver tharaof, but any
such right or power may be exercised from time to time and as often as may be deemed expedient. In order to enfitle Lessor to exercise any remady
reserved fo it In this Article it shall not be nacessary to give any notice, other than such notice as may be required in this Article.

ARTICLE XIV 3
14.01 Notices. All natices, certificates or other communications hereundsr shall be sufficlently glven angghall be deemed given when delivered

or mailed by certifiad mall, postage prepakd, to the parties herato at the addresses immadiately aftar the sigp
addrass as either party hereto shall designate in writing to the other for notices to such party), to any asgiifiee
address as it appears on the raglstration books maintained by Lessee and to any Registered Owner at its &
baoks maintainad by the Agent.

14.02  Further Agssuranges. Lessee agrees to executs such othar and further documents, including, without | Hon
statements, continuation statemants, cenfficates of title and the like, and to take all such actigh as may be necessary or AP
in the reasonable opinion of Lessar, ta perfact, confirm, establish, reestablish, continue,
Property Schedules, to consummate the transactions contemplated hereby and thereby;dr
and the Property Schedules.

14.03  Binding Effect. This Agreament shall inure to tha benefit of and sr}g[ &
and assigns. =

14.04  Severability, In the event any provision of this Agreemen
such holding shall not Invalidate or render unenforceable any other giov

14.05 Waiver of Jury Trials. Lessee and Lessor hereby:

(whather basad on contract, tort or otherwise) arising out o
admlnistration, perfarmance or enfarcement haraof. Lessor aﬁiﬂ

1406  Amendments, Changes and Modifications. This &

amendment or modification daes not apply to outstanding Propef
applicable assignee or Agent, If any, shall be r
to any outstanding Properly Schedule,

14.07 Execution in_Counterparts. ("Thls

counterparts, sach of which shall be an original and

ment or the actions of Lessor or Lasses in the negotiation,
al shall be in the form of a bench trial.

14.08  Applicable Law. This Agreement shall be govémed by and
otherwise agreed ta in an indlviq | Property Schedule.

1409  Captions, The captions &t
of any provisions or sectlans of this Agré‘

IN WTNESS WHEHEOF Lessol and L i ave caused this Agreement to be executed in thelr names by their duly authorized

represantatiygs‘% the date first atitya Wiitten.

Lessee: Fairfax County, VA

By:

By

By:

By

By

[ By:




Property Schedule No. 1

Master Equipment Lease Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth balow, pursuant to Master Equipment Lease
Agreement (the "Master Agreemant"}, dated as of ; between and Insight Public Sector, inc.

1, Interpretation, The terms and conditions of the Master Agreament are incorporated herein by reference as if fully set forth herein,
Reference is made to the Master Agreement for all representations, covenants and warranties made by Lessee in the execution of
this Property Schedule, unless specifically set forth herein. In the event of a conflict batween the provisions of the Mastar Agraement
and the provisions of this Property Schadule, the provisions of this Property Schedule shal! control. All capltalized tarms not
otherwise defined herein shall have the meattings provided in the Master Agreement,

2, Commencement Date. The Commencement Date for this Proparty Schedule is 30 days after E

3. Proparty Description and Payment Schedufle. The Property subjact to this Propetty Sched
Rental Payment Schedule for this Propeity Schedule is set forth in Exhibit 1.  If the Rentdl

Rental Payment Schedule, they shall be defined as the First day of each Month of the Rental P
the first full month following the Acceptance Date.

nt Dategﬁ’re ot defined in the
Sghédule commdncing with

4, Lessee's Cerificate. The Lessae's Cerificate is attached as Exhibit 2.

5. Proceeds. Lessor shall disburse the proceads of this Property Schedule’
Exhibit 3.

6. Acceptance Cerlificate. The form of Acceptance Certificate is att%v_, ik

ke promises and warranties, including those of
Fhe Purchase Agreement and that Lessee may

any third party, provided to Lessor by the Supplier in céan
communicate with the Supplier and recoive an accuratéand
disclaimers and fimitations of them g
Agreement is precautionary andg#&h
NOTWITHSTANDING THE FORE

rS NOT*'MADE, AND HEREBY DISCLAIMS ANY ADVICE
EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY

1ER: EFFECTS OF THE LEASE AND THE TRANSACTION(S)
EREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES,

By:

By:

EXHIBIT 1




Property Description and Payment Schedule

Re: Property Schedule No. 1 to Master Equipment Lease Agreement dated between Insight
Public Sector, Inc. (“Lessor"} and ("Lesses”).

The PROPERTY:

The Property is more fully described in Exhibit A incorporated hetein by reference and attached hereto. The Property
is detailed in Insight Quote. The Property costs.

PROPERTY LOCATION:

provides; and Lessee has immediate need for and expects to make immediate use of subs a
which need is not temporary or expected to diminish in the foreseeable future.

INITIAL COMMENCEMENT DATE:
LEASE TERM:

PAYMENT TYPE:

END OF TERM OPTION:

RENTAL PAYMENT: §




EXHIBIT 2

Lessee's Certificate

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. and

The undersigned, being the duly elected, qualified and acting keeper of records for ("Lessee") do hereby cerlify, as of
, as follows:

1. Lessee did by resolution or ordinance duly enacted, in accordance with all requirements of taw, approve
and authorize the execution and delivery of the above-referanced Property Schedule (the “E’fﬁﬁg{ty Schedule") and the
Master Equipment Lease Agreement (the “Master Agreement") by the following named repregentativé or representatives of
Lessee, to wit: & ,

NAME OF EXECUTING OFFICIAL | TITLE GF EXECUTING OFFICIAL

‘ﬁp

2. The above-named representative(s) of the L.essee held at t
present time the office set forth above. Se L

3. No event or condition that constitutes, or: Wit i i yilapse of time or both would
constitute, an Event of Default or an Event of Non-appropria 4 | [ i the Master Equipment Lease
i '3 i Property Schedules under the

Equipment Lease Agreement.

4. Lessee has, in accordance with th £ : 14 +fully budgeted and appropriated sufficient funds
for the current budget year to make the Rental Paqupt gohe e during the current budget year under the
Property Schedule and to meet its other obligations f ‘ghifre ar and such funds have not been expended
for other purposes. #

5. As of the date her

court (&) seaking to restrain or enjoin thesglgliv
of other agreements similar to the Master Edjipmefit
the Master Equipment Lease Agreement or thé E&gpel‘cy

@greement {b} questioning the authority of Lessee to execute
Chégule, or the validity of the Master Equipment Lease Agreement

or the Property Schedulz.or the payment of 'rmn{:lpal of or interest on, the Property Schedule; (¢) questlomng the




EXHIBIT 3

Payment of Proceeds Instructions

Insight Public Sector, Inc.
6820 S. Harl Ave.
Tempe, AZ 85283

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. (“Lessor”)
and (“Lessee”).

|.adies and Gentlemen:

The undersigned, an Authorized Representative of the Lessee, hereby requests and aﬁi ;
proceeds of the Property Schedule as follows:

Name of Payee: Insight Public Sector, Inc.
By check __ By wire transfer

if by check, Payee's address:

If by wire transfer, instructions as follo:

Pay to Bank Name;

Bank Addres§'

Bank Phoié

For Account of:

Account No :

ABA No.:




EXHIBIT 4

Acceptance Certificate

Insight Public Sector, Inc.
6820 S. Harl Ave,
Tempe, AZ 85283

Re: Property Schedule No. 1 to Master Equipment Lease Agresment between Ins’ip

Ladies and Gentlemen:

In accordance with the above-referenced Master Equipment Lease Agreement, the undersi
and represents to, and agrees with, Ingight Public Sector. {"Lessor"), as follows:

(1) The Property, as such terms are defined in the above-raqt;'é&;renced Property Schedt
delivered, installed and accepted on the date indicated bai

(2)  Lessee has conducted such inspection and/or testing
and hereby acknowledges that it accepts the P(g

{3) No event or condition that constitutes, or with
Default or an Event of Non-appropriation (as
date hereof.




EXHIBIT 5

Essential Use

Eeyser

{Full Legal Name)

Feders! Tex ID #

Street Address

Cily, State, and Zip

Dept. Uslog the Equipment

Customer Contect Invoices to be sent to:

Title Contact

Phons snd Fax No. Department

e-mail address Breet Address
City, State, snid Zip

Contrsct Signer Phone snd Fax No.

Title e-muil sddresy

Phone and Fax No. Specisl Enstructions

e-mail sdifress

L. Equipneent Deseripfion:

2. What i the purpsse of the proposed equipment sequlsition?

3, Why is the equipment esseniinl?

4. What department is using the squipment?

5. Is the new pquipment replacement, sn upgrade or sdditions] to the department?

& If replacement or npgrade, whet is the age of the exbiing equipment?

7. Ifyou're upgrading existing equipment, i the existing squipment paid off?

Soures of funds for Fund Balance: Date of most recent Andited Finsncial Sratement:
proposed payments: §

Genersl Fand As of Fiscal Yenr End:

Other {provide deall)

H. Have funds been sppropriated for the pavients due an the proposed finasicing during the current budpetary pesiod?

9, Wil sny lomn or grant monkes be directly used to meke the payments?

10. Have vou ever defanlted

ar aoi-appropristed on a kesxe or bowd obligation?

Oreneral Linhility Insorsnce

Coverage limits in the amovnt of 51 Milion is reguived. 17 spplicable, sutomobile Yiability covernge of 33 miBion required.

Retf Tnsured?

Mo e lossos o oneutver of 8 caanemed visk paok? 11 yes plasse provids the name
Genaral LEsbillty CoverageLimits: § wnd ovverspe smaunts balow,

IF the lessee ks sddiions! &
Brltied BY

(Name):

unercial inserance tover. lense provide coverage Bmbts.
I i 'l'l!le:l

Signature;




Schedule 1
SECURED PARTY: Insight Public Sector, Inc.
DEBTOR:

This financing statement covers all of Lessee's right, title and interest, now owned or hereafter acquired, in and to the
following described Equipment, leased to Debtor under Property Schedule No. 1 dated , to that certain
Master Equipment |.ease Agreement dated as of , in each case betwean Debtor as lessee, and Secured
Party, as lessor, together with any and all {1) substitutions, rep!acements or exchanges thergfey, (2) replacement parts,
additions, attachments and accessories incorporated therein or affixed thereto, or used in_g& nédtion therewith, and {3)
proceeds thereof (both cash and non-cash), including insurance proceeds, (but without pqﬁer of salg by Debtor), and also

including, without limitation, claims of the Debtor against third parties for loss or dgfiage to, or"%ﬂastructlon of, such
Equipment: ey _

All equipment described on Exhibit A attached hereto and made a part hereof.

Debtor has no right to dispose of the equipment during the term of this !e@fﬁ

AUTIONARY PU OSE: ﬁND THE FILING

THIS FINANCING STATEMENT IS FILED SOLELY FOR NOTICE ANES PHE
= PARTIES TG,CREATE A SECURITY

HEREOF SHALL NOT BE DEEMED EVIDENCE OF ANY INTENTION OF:
INTEREST UNDER THE UNIFORM COMMERCIAL CODE OR.F&)
TRUE LEASE TRANSACTION.




Exhibit A




Notice of Acknowledgement of Assignment

The County of Fairfax, Virginia (the “Lessee”) and Insight Public Sector, Inc. {the “Lessor”) are parties to that certain
Master Equipment Lease Agreement No, , dated , 2017, the tarms of which are incorporated in Master
Equipment Lease Agreement Property Schedule No. _ (together, the “Lease”).

Lessor has assigned to Banc of Ametica Leasing & Capital, LLC (“Bank”) all of its rights but not its obligations under the
Lease and all of Lessor’s right, title, and interest in and to the Property covered thereby (the “Equipment”), including the
right to collect all Lease payments due thereunder.

Accordingly, all payments under the Lease are to be made directly to Bank in accordance with the instructions contained
in the invoices to be provided to you by Bank, or, if not specified in Bank invoices, at tggf‘;ﬁ?bllowing gddress:

Banc of America Leasing & Capital, LLC
305 W. Big Beaver Rd., Sta. 400
Troy, MI 48084

The assignment of the Lease to Bank in no way affects the Lessor's )
maintenance agreement, and Lessor and not Bank shall continue té
obligations under the Lease.

SQA6T any related
ble for Lessor's

dgment of Assignment by signing
(i'that all the Equipment has
e, and (jil) that the Lessee's
_ &d herein, without defense, offset
the Lease’s terms, notwithstanding the Lessee's
nder the Lease or maintenance agresment.

Please acknowledge Lessee's agreement to the terms of
where provided for below, thus confirming {i) that the detajl
been delivered to and accepted by the Lessee at thg—-ﬁ“f* %
obligation to pay Bank the Lease payments and othgrsums
or counterclaim, is absolute and unconditional, | ;ﬁpcordancé ¥
inability to use the Equipment, any title defect, def@iR by the Lesso

Equipment Description: The equipment is more ¥
attached hereto,

Original Term of Lease: __ Monthé</
Number of Lease Payments to Beco le to ?nk ! __Annual Payments
Annual Lease Payment: $ *Plus applicable sales/use tax
The undersigned Lessee%_r
Assignment,

confirm the terms of this Notice and Acknowledgement of

County of Insight Public Sector, Inc.
(Lesses) {Lessor)

By;

Name:

Title:

Date: - Date:




County of Fairfax, Virginia

AMENDMENT

Date:

OCT 19 2017

AMENDMENT NO. 1

CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and
Services

CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400006644
6820 South Harl Avenue .

Tempe, AZ 85283

By mutual agreement, the contract is hereby amended to incorporate the following services:

CostPlus

Program to allow Insight to sell Microsoft cloud services via the Microsoft CSP program, as
well as custom cloud solutions and services. Support Services can include Leval 1, Level 2,
or Level 3 Microsoft Office 365 subscription support, migration setvices, and administrative
functions an behaif of the agency.

Director)County Purchasing Agent

DISTRIBUTION

Finance — Accounts Payable/e Contractor — Erica Falchetti
DIT -~ Melanie Quinn/e (Erica.falchetti@insight.com)
DIT — Michael Franks/e Contract Specialist —

U. 8. Communities — Scott Wilson/e ACS, Team -

(swilson@uscommunities.org)

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpmm

Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228




