CITY OF MIRAMAR
PROPOSED CITY COMMISSION AGENDA ITEM

Meeting Date: July 8, 2020

Presenter’s Name and Title: Clayton D. Jenkins, Director of Information Technology
Prepared BYy: Jason Campbell, IT HelpDesk Manager

Temp. Reso. Number: 7197

Item Description: Temp. Reso. No. 7197, APPROVING THE LEASE AGREEMENT
WITH DELL FINANCIAL SERVICES LP THROUGH THE UTILIZATION OF THE STATE
OF FLORIDA CONTRACT NO. 250-WSCA-10-ACS, FOR THE LEASE OF 92
DESKTOPS, 200 LAPTOPS, 5 SERVER AND STORAGE COMBINED DEVICE IN A
TOTAL AMOUNT NOT-TO-EXCEED $671,638 OVER A THREE YEAR PERIOD, WHICH
INCLUDES AN AMOUNT NOT-TO-EXCEED $215,087 FOR FY21; AUTHORIZING THE
CITY MANAGER TO EXECUTE THE APPROPRIATE LEASE DOCUMENTS.
(Information Technology Director Clayton Jenkins)

Consent Resolution [  Ordinance [1  Quasi-Judicial L1  Public Hearing [

Instructions for the Office of the City Clerk: none

Public Notice — As required by the Sec. of the City Code and/or Sec. ___, Florida Statutes, public notice for this item was
provided as follows: on in a ad in the ; by the posting the property on
and/or by sending mailed notice to property owners within feet of the property on

(fill in all that apply)

Special Voting Requirement — As required by Sec. , of the City Code and/or Sec. , Florida Statutes, approval of this item
requires a (unanimous, 4/5ths etc.) vote by the City Commission.

Fiscal Impact: Yes No [

REMARKS: Funding of $215,087 will be appropriated in the FY21 budget in the Information
Technology Fund, GL Account 504-58-582-516-000-604404, Leased Computer. As this is a three
year contract, approval of this item will require funding to be appropriated in future budgets.

Content:
e Agenda ltem Memo from the City Manager to City Commission
e Resolution TR 7177
o Exhibit A: Dell Master Lease Agreement and Amendments
o Exhibit B: Resolution No. 01-35
o Exhibit C: Participating Addendum, State Contract No. 250-WSCA-10-ACS
o Attachment(s)
o Attachment 1: Dell Lease Proposal
o Attachment 2: VxRail Lease Proposal
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CITY OF MIRAMAR
INTEROFFICE MEMORANDUM

TO: Mayor, Vice Mayor, & City Commissioners

FROM: Vernon E. Hargray, City Manager \\M

BY: Clayton Jenkins, Director of Information Technology

DATE: July 1, 2020

RE: Temp. Reso. No. 7197, approving expenditures for the lease of 92 desktops,

200 laptop computers, 5 server and storage combined device from Dell
Financial Services, LLC

RECOMMENDATION: The City Manager recommends approval of Temp. Reso. No.
7197, for the lease of 92 desktops, 200 laptop computers, 5 server and storage combined
device from Dell Financial Services, LLC ("DFS") in an amount not-to-exceed $671,638
over a three year period, which includes an amount not-to-exceed $215,087 for FY21 from
date of execution under the existing Master Lease Agreement with Dell Financial Services
LP utilizing Florida Contract No. 250-WSCA-10-ACS.

ISSUE: City Commission approval is required for expenditures exceeding $75,000, in
accordance with City Code Section 2-412 (a)(1).

BACKGROUND: On November 15, 2000, the City adopted Reso. No. 01-35, approving
the execution of a Master Lease Agreement (the “Lease”) with Dell Financial Services
LP, the predecessor in interest to DFS, for the lease of Dell computer equipment.

Since the execution of the Lease, the City has used the Lease to purchase computer
equipment as part of its Annual Computer Replacement Program, which requires the
replacement of all the City’'s computer technology on a regular three-year schedule.
Replacing one-third of the City's computer equipment every year helps to accomplish the
City's best practices and green initiative and provides an overall cost savings to the City
by reducing maintenance costs, replacing obsolete technology, ensuring software
compatibility, and meeting the needs of the City's personnel. The lease of this equipment
through the Annual Computer Replacement Program further allows for computer



acquisitions to be centralized and monitored by the IT Department, eliminating the need
for individual departments to determine replacement and upgrade needs. At the
termination of the three-year period, DFS will provide asset recovery and will dispose of
the equipment in an environmentally appropriate manner at no additional cost.

DISCUSSION: As the current three-year lease expires, a new lease agreement is
required to replace the equipment from the prior lease. At the termination of the three-
year period, DFS will provide asset recovery and will dispose of the equipment in an
environmentally appropriate manner at no additional cost. Some of the benefits
associated with leasing of technology equipment include flexible and predictable payment
terms, lower up-front expenses, protection against obsolescence and compatibility
issues. Discounted pricing will be provided through the utilization of State of Florida
Contract No. 250-WSCA-10-ACS, which includes a price schedule negotiated by the
State of Florida. Per City Code Section 2-413(6), utilization of this contract exempts this
lease of equipment from competitive bidding requirements.

Pursuant to the Lease and DFS’s proposal regarding the equipment requiring
replacement this year, 92 desktops, 200 laptop computers, 5 server and storage
combined device are to be leased for three years and paid for in 4 quarterly installments
of $53,772 each year. The total cost will not exceed $671,638 over the three-year Lease
period, which includes an amount not-to-exceed $215,087 for FY21. These amounts
include a state-mandated personal property lease tax in the estimated amount of $1,286
per quarter.

The City Manager recommends that the City Commission approve the Lease Agreement
and the lease of 92 desktops, 200 laptop computers, 5 server and storage combined
device from Dell Financial Services, LLC in an amount not-to-exceed $671,638 over a
three-year period, which includes an amount not-to-exceed $215,087 for FY21 from date
of execution.

ANALYSIS: Funding to support this year's Annual Computer Replacement Program will
be available upon Commission’'s approval of the City budget. Funds will be appropriated
in the Information Technology FY21 budget, GL Account 504-58-582-516-000-604404,
Leased Computer. As this is a three-year contract, approval of this item will require
funding to be appropriated.
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Temp. Reso. No. 7197
6/18/20
6/30/20

CITY OF MIRAMAR
MIRAMAR, FLORIDA
RESOLUTION NO.
A RESOLUTION OF THE CITY COMMISSION OF THE CITY
OF MIRAMAR, FLORIDA, APPROVING THE LEASE
AGREEMENT WITH DELL FINANCIAL SERVICES LP
THROUGH THE UTILIZATION OF THE STATE OF
FLORIDA CONTRACT NO. 250-WSCA-10-ACS, FOR THE
LEASE OF 92 DESKTOPS, 200 LAPTOPS, 5 SERVER AND
STORAGE COMBINED DEVICE IN A TOTAL AMOUNT
NOT-TO-EXCEED $671,638 OVER A THREE YEAR
PERIOD, WHICH INCLUDES AN AMOUNT NOT-TO-
EXCEED $215,087 FOR FY21; AUTHORIZING THE CITY
MANAGER TO EXECUTE THE APPROPRIATE LEASE
DOCUMENTS.; AND PROVIDING FOR AN EFFECTIVE
DATE.
WHEREAS, the City strives to maintain computer equipment and technology that

provides the most effective and efficient services for City staff and residents; and

WHEREAS, the City has implemented an Annual Computer Replacement
Program consistent with its best practices and green initiative, which provides for the

replacement of the City's computer technology over a three-year cycle; and

WHEREAS, the replacement of one-third of the City’s computer technology per
calendar year reduces the need for equipment maintenance, replaces obsolete
technology, ensures software compatibility and guarantees that the equipment meets the

ongoing needs of the City’s personnel; and

Reso. No.



Temp. Reso. No. 7197
6/18/20
6/30/20
WHEREAS, on November 15, 2000, the City Commission adopted Reso. No. 01-

35, approving a Master Lease Agreement (the “Lease Agreement”) with Dell Financial

Services LP, the predecessor in interest to Dell Financial Services, LLC (“DFS”); and

WHEREAS, the equipment previously leased under the Lease Agreement pursuant to
the Annual Computer Replacement Program is being returned in accordance with the
terms of the Lease Agreement, and the City desires to lease 92 desktops, 200 laptop
computers, 5 server and storage combined device in the next scheduled phase of the

Annual Computer Replacement Program; and

WHEREAS, City Code Section 2-413(6) exempts from competitive bidding
requirements commodities procured utilizing other governmental agencies’ contracts
where the commodities are the subject of a price schedule negotiated by the State of

Florida; and

WHEREAS, the State of Florida has negotiated a price schedule with a DFS-
related entity through State of Florida Contract No. 250-WSCA-10-ACS, which provides

for the lease of computer equipment from DFS at discounted rates; and

WHEREAS, pursuant to City Code Section 2-412(a)(1), City Commission approval

is required for expenditures exceeding $75,000 per year to a single vendor; and

Reso. No. 2



Temp. Reso. No. 7197
6/18/20
6/30/20

WHEREAS, DFS has offered to lease the City 92 desktops, 200 laptop computers,
5 server and storage combined device for three years under the Lease Agreement with
DFS’s predecessor in interest, utilizing State of Florida Contract No. 250-WSCA-10-ACS,
to be paid for by the City over the course of three fiscal years in 12 quarterly installments,
in a total amount not-to-exceed $671,638 over the three year lease term, including an
amount not-to-exceed $215,087 for FY21, which amount includes a state-mandated
personal property lease tax in the amount of $1286 per quarter.

WHEREAS, the City Manager recommends approval of the expenditures for the
lease of 92 desktops, 200 laptop computers, 5 server and storage combined device from
DFS pursuant to the City’s existing Master Lease Agreement with DFS’s predecessor in
interest, utilizing State of Florida Contract No. 250-WSCA-10-ACS, in a total amount not-
to-exceed $671,638 over the three year lease term, including an amount not-to-exceed
$215,087 for FY 2021 and

WHEREAS, the City Commission deems it to be in the best interest of the residents
and citizens of the City of Miramar to approve the expenditures for the lease of 92
desktops, 200 laptop computers, 5 server and storage combined device from DFS in a
total amount not-to-exceed $671,638 over the three year lease term, including an amount
not-to-exceed $215,087 for FY 2021, pursuant to the City’s existing Master Lease
Agreement with DFS’s predecessor in interest and utilizing State of Florida Contract No.
250-WSCA-10-ACS.

Reso. No. 3



Temp. Reso. No. 7197

6/18/20

6/30/20

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF

MIRAMAR, FLORIDA AS FOLLOWS:

Section 1: That the foregoing “WHEREAS” clauses are ratified and confirmed

as being true and correct and made a specific part of this Resolution.

Section 2: That it approves the expenditures for the lease of 92 desktops, 200
laptop computers, 5 server and storage combined device from Dell Financial Services,
LLC in a total amount not-to-exceed $671,638 for a three year period, including an amount

not-to-exceed $215,087 for FY 2021 to be paid over three fiscal years.

Section 3: That the City Manager is authorized to execute all appropriate
documents to effectuate the lease of this equipment, subject to the approval of the City

Attorney as to form and legal sufficiency.

Section 4: That the appropriate City officials are authorized to do all things

necessary and expedient in order to carry out the aims of this Resolution.

Reso. No. 4



Temp. Reso. No. 7197

6/18/20
6/30/20
PASSED AND ADOPTED this day of
Mayor, Wayne M. Messam
Vice Mayor, Maxwell B. Chambers
ATTEST:

City Clerk, Denise A. Gibbs

| HEREBY CERTIFY that | have approved
this RESOLUTION as to form:

City Attorney,
Austin Pamies Norris Weeks Powell, PLLC

Requested by Administration
Commissioner Winston F. Barnes
Vice Mayor Maxwell B. Chambers
Commissioner Yvette Colbourne
Commissioner Alexandra P. Davis
Mayor Wayne M. Messam

Reso. No. 5
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MASTER LEASE AGREEMENT
NO. 2803375

EXH 9
Financial Services IBIT “A

Thia Mestar Lessa Agreament dated and offaciive nsof __Docambar 10, 1609 (the "Effeciive Date”) hetwoon Dell Financlal Servicas LR, with s
rincipel offica Qna Dall Way, 5P1, Round Ruck, Texza, 78682 (tha "Lassorjand  Clly of Miramer, Florida with its principal office at 8700 Miramar
arkway, Miramar, FL,, 33023 {{ha "Lassas").

1.

2.

"

TERMS AND CONDITIONS
Paflnljlone.

Aszat(s), Al of ho pergonul propady, Including hardware, software or licensed produdds, sarvicas, and/ar malntananca listad on sny Schadula,
Whan Asset(s) rafers o software licenagd fo Lessaa it shall ba understond that sajd softwsre shall continus ta hs ewned hy llcensor 81 sat forth In
The applicabia software license agroement.

Commencorent Paje, The dale(s} Lesses's ebligalion to pay Renl bogina, which wikt ba thn dalivaty date for esch Asaet.

Initial Schedule Term. Tha pariad initiakty agread ta canstituta the lease perled aa sat forth In tha Schadula,

Schadule Term. For sach Schedula shall inguda tha IniUal Schadula Term and any Renowa! Schedula Terms.

Rantwal Sehedule Term. Any porlod aubsaquant la ha Initil Seheduia Tem,

Rent. Tha péymanl by Lassee to Lazsor of monay for the lasse of the Azeal(e) cavarad by (he Sehadule.

Scheduls, The decument enlitlad "Trua Leass Schedule® spacliying the Assel(s), Rent peyments, casualty valuas, Lassor's costs and ofher
infarmatian.

Schedules,
Lessar agraes 1 lease fo Lersse, end Losssa agroas (o lease frem Lassor, eublect to thu terme and coaditians of this Master Lazsa Agraament,

iha Assal(s) dnsciibed In each Schedula, Each Bchadula consliistes a saparataly assignable agrosment between tha periias snd incomarates in full the
tams and ponditlans of this Masler Leage Agresmeanl.

Tarm af Master Loaga Agreement and Schedulos, !

{8)  Thelem of this Masier Loaso Agreement commancaa on the axacullan dals hatoaf and eanlinues unt) {l) the oblipaions of Lesses undar
every Schadule are fully discharged and () alttier parly providas thirty (30) days priac written natice of tamaination,

()  Tha Inlllal Schedule Tem for each Schodyle ahall be og set forih thwreon, Unill sither party pravides tha otnar with priar wrltten notice of
termination, Ranawa] Sehadule Terms of each Schadule ehall axtend automaiically, ot the Rent Inst In offect; for sucansslve theag-manth
terma bayond the axpimllan of iha Intital Scheduls Yerm. Al such tarminalions are sffective only &H{w]ngwm notica moohvad nat
loss than ninaty (60) daya prior tq tha end of e Bchadula Toem, (i) on tha last day of the [ntial Schedule Term or Renewal Schadule
Taem then In offeet and (1) with reepect to not lesa than all Aseat(s) under & Schadule, Natica of terminatlon by Lessae may net be
revokad withouwt Lessors congent,

Rent; Nen-Abatement; Late Paymonts,
(a)  AsRent fof tho Assel(s), Laseae shall pay Lessorihe amounte gn the due dales set forth In the Sahadul.

(b)  Each Schadula i 2 het laasa and excent as speclfisally previded hereln, Leasee ahall be responsible for el conts Brd axpenses arislng In
connaction with the Behedule or Assal(s). Lessea acknawledgas and agraes, except as expreesly provided In Seclion 18 harecf, that #s
ohligation tn pay Rant and aiher sums payabla hacaunder, and the rights of Lessar and Lessar's asalane, chall be abaclute end
uncondifional In sl events, nd shall nat ba subjact ta any abatsment, reductian ast-off, defenas, eountarcialm or Fracoupment dua or
allagied (o be duys by meeson of any past, prasant or fuiuse claims Lossaa may have agalnst Lassor, Lageor's aslgng, (he manufachrer,
vandor, or mainlalner of tha Ascul(a), or sy pacton for any raasan whalsoevar.

(0)  Onall amaunts not pald by Lessoe when due, lata chargoo chall acaue at ihe rate of alghtoan parcent (18%%) per anhum (or tha maximum
rata alltwabla by law, if 1a23) from the dua dates theroof unfll recalved by Lossar, Late charges and attomey's feas necoerary to racoves
Rent and oiher amounta pwad hermmder o1 eansldared an Inlagral part of this Mastor Loase Agroamant.

Sslaction; Inspacton; Accaptance,

(o) The Aagol(e) ere of o uize, daz{an, capacily end manufacturm satoctad by Lazsas jn Its sals judgment and nat In rellencs on the sdvice or
reprosentations of Lessor, Nelther the manufacturer nor vendor is an agent of Lessar. Na raprasantation by tha manufactunes of vander
shall In any way affect Lassaa's duly lo pay Rent and perfamm Its alher abligallans hereunder, Each Schodula ie Infendad (6 ba & *fnanca
laasa” as dafingd in Articia 2A of tha Unrrorm Caommercial Caoa, Lessor has acquired or wil acquirs tha Equlement Jn connection with thia
Leasa, Lessad ackaowladgas aitiies (a) that Leszao has reviswad and appravad any weillan purchage erder, supply cantract o purghaga
agreemant {"Supply Canimet?), covaring tha Equipmant purchesed fram the manufacturer or vandar tharaaf (Vender) for leasa to :
Lagzoa; or (b) {hat Lanaor haa nformad of sdvised Lastad, (n wrlting, dithar pravisusly of by Ihls Laasa of tha foliewing: (1) the identlty of
Iha Vandor: (1) that tha Lessea may heva djghts under tha Supgly Contact; snd (iii) that the Lastoa mary contacd the Vendar fora
dapcription of auch righta that Lestan mey Nava undsr tha Supply Conteact. Lassar shall net bia linbls far damagas for any reason, for ony
vk or omlgelen of tha Vandar, Lessar egrees, to (he extant they sra azzignahls, 1o assign lo Lossoo, withaut recaurse ta Losser, any
warrenlias provided (0 Lounar with raspect tn tha Equipmant.

(8)  Promptly upan defivery, Lessee wiil Inapect the Asssl(e), and, not tetor than 5 buslness days follewing the Commencement Dala, Lessas
whl exacute and dallver elther (i) an Accaptance Cerlificala In the form of Exhibit A hersto for the Asssl(s), or (Il) writtan nolificatan of eny
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dafacts fn the Assel(s), If i..ns.as nat given notice within auch bme period, tha Agsal(s) oh. venciusively deemed accaptad.

0.  Warrantlos: Qulat Enjoymenl and Disclalmar; Indemnity. )
(0)  Lessorwarenta that, providad Lessen is nat in dafault, Lessor will not (ntarforo with Lasses's qulet uss and enjoyment of tha Assst{e).

() EXCERT FOR THE PROVISIONS OF B(s) ABOVE, WITH REGARD TO THE ASSET(S), LESSOR MAKES NO EXPRESS OR IMPLIED
WARRANTIES OF ANY KIND, INGLUDING WITHOUT LIMITATION: THOSE OF MERCHANTABILITY OR FITNESS FOR PURPOSE
OR USE, OF COND|TION, PERFORMANCE, SUITABILITY OR DESIGN, OR CONFORMITY TO ANY LAW, RULE, REGULATION,
AGREEMENT OR SPECIFICATION, OR OF INFRINGEMENT OF ANY PATENT, TRADE SECRET, TRADEMARK, COPYRIGHT OR
OTHER INTANGIBLE FROPERTY RIGHT. Lessor shall hava nn llablllly 1o Lessea, nor any olher party, nor ahall Lasgop abpto
paymenta, for eny logs, glalm or damaga of any nalura causad or alleged 10 ba causad dirsclly, Indlnactly, incldentally or consequentially
by the Assat(s), any Inadequacy thereof, daficlancy or dofaat therain (whethar known ar knawibla by Lagear), by any ineident whatsoever
arising in connactian tharawlth, whether In elict llisbllity ar otherwiee, or in any way related to or arlsing oul of this Master Legee
A t or nny Schodul

{c}  Excaplas may directly resull from Leescr's oroge nepligence orwilliul misconduct, Lesases hereby Indemnifisa Lassor and ita Ass|gnaa(s)
ngalnst, and holds them hamiess from, any and all clalms, Including court enats and atiomey'a fees, erising aut of this Meoter Loses
Agreament, ary Schaduls, ar tha Assal(g), Inciuding withaut limtation: tha manufacture, salaction, purchass, lisansa, dalivery. pesseselon,  *
uaa, opsration, Gonirol, malntenanca, inffingement of any petans, trade saanal, tradaeark, copyright or athat [ntanglble propety right, or
persanal injury or deaiy, araing In atrict flahilty, braach of warmnty or negigance. (n additon, Ladses harsby Indamnilias Lassor and Hs
Asalgnasa(s) for any logs or damages Incurred (Inciuding without limtation, lbes of enlicipated yiald), Lesses's ohijgations hareudar shan
sunviva the explration of ihe Mastsr Leess Agrepmant and the Schedula(s).

7.  Istaliation} Usoe} Rapair and Malntenance,
{8)  Leoasas shell provida a piaca of msfallation which conforms (o the requiraments of ihe manufacturar,

(o)  Subjactto the lerms hereof, Lessae shall be entited to unfimited uee of the Asesl(s) axcapt thet In the cree of goftwers, the Asgal(s) ae
subjact o the partlas rights undar tha applicable software lcansa agroement. Losses shall notuse or permit the use of the Asssi(s) for
uny purpssa which, accarding lo (ha spacifications af the manufacturar, tha Asset(s) are not dasigned or reasenably sutied. Lessas shall
uea tha Assel(a) in a caralul and propar mander and shell eamply with all of the manufaclurar’s Insluctions, gevarmmantal rulas,
iﬂ:ﬁ:}l&ﬂ;ﬂ!. requirernents and laws, end all Ineurnce raqulrermants, If any, with regard to (ha ves, oparvtion or malntenance of the

)

{0) Leszoo sholl bo selsly rasponsible for the delvary, Installatian, mamtanance and repalr of the Assat(s), During the Schadule Yarm,
Lesnaa shall (i) keop tha Asset{s) In gaod rapair, condilien and warking ordar; (1) mainkain In forts o malnteaansca conleaat With the
manufaciurar ar wilh analher qualifisd #8rvic oryantzation: and (i) penil Accas b the Assel(s) for Insiallation of enginasfing changea
rerjulred tn malnlain the Asset{s) st the manufaciurar's current enpinsaring lavels.

8, Qwmnerships Inspect)on, Relacation, Parsonal Property.

(8  Tha Assel(s) shall at all tmes ba and ramain (he acls and exclypiva property of Lesacr, subjsel 1o the parties righte undar any epplicabla
goftware licenge agreement. Leeses shell have no rigitt, Blls or nterest In the Aseat{a),

(o) Lassar, Its nsaigas or thalr agants shall bo permittad frea accasa at raasanatle Emas b inspact the Asset(s).

(o}  Leasse chall at all imes kanp tha Acsat(s) wilhin Its axdusive passegslon and control. Lipan Leasar'a prior wilten cansent, which ehall nal
ba unreazonnbly withhold, Leeace may mova the Agaatis) to ancther location of Lassoa within the continental Unitod States, pravided ()
Laszsea |8 not in dafavil on ony Schadulo, (i) Lasses executas and calisas to ba fied at its axpansa such [nstumants as are necassany ta
prasaiva and perfact tha Intarasts of Lasgar and |ls assigna in the Assol{s), (17} Lassea pays all eosts of, and pravidas gaquale Insyrancs
during such mavament and (iv) Lascea pays all casts otherwise assodalad with such ralacatfan,

(d)  lg=ase agrees thal the Asani(s) shall be and remaln personat property and stiall nol be &0 affixed o realty a3 ta bacome a fixture or
ofherwies to loga Ils enllty as the eoparale property of Leesor, Upan request, Lassee will snter Into all agreemants necessary 1o ensure
that the Asaei{e) remsin the pareonal property of Lesaor,

a, Llens; Taxes.
(a) Ig;uaae ghall at Us expense keop the Assel(s) fres and claar of all laviss, lians, and encumbmncas, excapt thosa i taver af Lagsor or Its
ns;

(b)  Thrauphoul tha Schagula Tam, l.easss ohell declere and pay el lzense faes, rogistration faes, sasasamants, chargas and taxas relatad
to the Agaol(s), excluding hawvover, any (axed based or meastred solaly on Laasar's nat Incama. Lassas may in good faith and by
sppropriate procabdings canast any such taxes £o lang as such pracasdings da nak involva any dangar of eole, forsiture or [ogg of Ihe
Asaet(s) or any lntarast (harsin, In such avant, Laseas agroen ko ndemnify Leaaor and hold It harmleas from any demages, clalma ar
chargas which may result from Lssses's commencament of euch praceadings, Lassee Is haralsy appaintsd atlamay- of Lagsor
aolely to deciare, file and pay ell of the aforemantionad amatnts when dua and ewing fof any porod astassad while Lesses Js I
posseaslon ef tha Auam(ag.a

10, RIsk of Lass.

()  Commencing upon defivary and continuing tvayghaut the Schaduls Term, Lesses shall baar tha antira risk of fass wilh ratpaet (o any
Anget damane, deatruction, loss, thefl, or governmental 1aking, whether partial ar camplats, for any reason. Na avent of [oaa shell refieve
Laasas of |ta obligetion to pay Rent under any Schedula,

(b)  Ifany Assstls damagacd, Laasaa shal pramptly nakify Lassar end, ol Leasan'n axpongd, within 80 days of euch damags, causa io ha mada
such repalrs as are nacassary (o ratum such ilem ta i pravioyg condiion,

(®)  Intha aventany Asset s desbayed. demaged bayend repalr, last, tolen, or takan by gavemmental aciion for @ slated pariod extending
h:r:nd the fem of any Scheduls (an *Event of Loss™), Lastaa shall promply nofily Lessar apd pay o Lessor, ony the next Rent payment
data foliowing such Event of Loss, an amount equal to tha Cazually Valua for tha Aegel sulfering the Bvent of Losa then In offect as sat
forth an the Schedule, Aftar paymant of such Casualty Value and sl Rent end other amountd dus and cwving an and befars such Rant
payment daia, Lassad'e ahligation o pay furthar Rent allocabls to the Assel which sufierad tha Evenit of Lnas shal] caasa. After rocelpt of
such Casualty Violue by Lessor or its aaaigna, Lesgea ehall ba enlitied (o racalva any insuranca or ather recovary raceivad by Lessor or Ba
8&5lgns In copnoction with Buch Event of Loes, snd tha Asml’ij forwhich stich Casually Valua was racaived shall ba conveyed lo Lagses
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AS IS, WHRRE IS and free s - J af af flsns srd encumpbrances traaled by or arsing throu . S, Eutatharwise WITHOUT
FURTHER WARRANTY (EXPRESS OR IMPLIED) WHATSCEVER, INCLUDING WITHOUT LINATION, WARRANTIES OF
MERCRANTABILITY OR FITNESS FOR PURFOSE OR USE

(@)  Inthe eventofa govemmental taling of an Assat for an indefinila pored ar for a statad pariad which does not extend beyend the Schedula
Term, all abilgatlons of the Legosa wilit raspect (o such Aszat (pcluding payment of Ranl) stall continue. Sa lang as Lesses IS notln
Sefault heseundor, Lossor shall pay to Lesean £l sums racolvod by Lesear from e govammend by rensn of susk tking.

11 (nsurmice.

1.agmee gt lta expenan shail malnlain fre snd axiendad coveragn insuranco against logs, thaft, damage, or dasticton of 1he Assat(s). In dn
ameunt net laga than the Casually Value of the Assal(s). Lassaa shal [uriher, at s axpansa, pravida and maintajn comppshonsive aublic Habity
insursnce [n an amaunt of $1,000,000 par occurrence ageinet clafms for bodily infury, desth end/or prparly demaga arising aut of the use, ownacship,
passesslan, aperation or capditon of the Asset(s), iogalter wilh much olher Insurenco as may be required by law which nemes Losssg 85 en insurad and
Laesor and ils assign(s) 4 addifdaal insureds as thele mspsctiva Intarast may eppaar. Such Insuranics shall cantaln a clauss requirng the Inswrer o
giva Lagacr ai least one manth arlor wrifien nollcs of the canceilalion ar any allaration in (ha tema of such palicy. Eaefy pollcy of proparly damaga
Insurancs ehall name Lassor and I's assign(s) ag loss payeas and ehall siale that all claima thereundsr ehall ba payable fo such party(es) iTespeclive of
any brach of warranty or athsract oromission of Leszea. Ench Inzurance poficy shell be with en (nauranca carmier Nicensed 1o provide (he nuurance
raquired heraln I tha sigtos whero tha Assal(s) am lacalad. Lassas horaby appaints Lassor as Lastaa's attomay-infact uppn 'a fajlra 1o act
prompily In eny mannar with regard to any dalm, lo make proof of logs and dalm for insurence, o maka edustments wilh ingunens, and I recaiva
payment of ant executa or endores al] documents, checks, and drfls in connectian with psymenta mada ae o result af auch Insuranca policlss, Lagses
will nat maka adjustments with Insurers excopt with Lessors writtan consent. Lessaa shall fumish b Leasor, upan request, cerlificatss of suranca o
athar avidanca safisfacingy to Lassor that such Insivanca coveeana 1 In affect or, if Lassor consanis, that Lessse s salf inzurod, Lassea's ladility for
losa under Sectlan 10 shall rot he dminished by any insuranca payment jess than the actual amoupt of the [osa

12, Samender of Asset{s),

(2)  Onihefast day of the Schadule Tarm, Lesass shall reum the Aszel(s) ta Leagor in geod repsk, condifion Bnd working arder, Greinary
vroar and (oar alone exceplad, at the locotlon apeciiod by Laesor, Loaseq shall smanoe and pay for delnetallstion snd packing (n
sccordance with the manufaciurer's specifications and fer inaured transpartalion, such Insurance coverags ta ba not lass {han the Assel(s)
Casually Valua last In eflact. Lessoo shal, at its exponsa, causo each Assstto be repalmd as necessary tn conform to the fotegaing
fatum condifons. ’

((s}] I'l'.nrlmlﬂw#mmeummﬂraﬂhmmwwwMWmﬁl;Sdl&dub,Lmduﬂbamwdan
holdaver tanant for all of the Asusl(s) llsted on the Schedula for a Renewal Schedula Tam In acctrdancs with Secflon 3(k) abova and
shall caniinue to pay Rant i tha amaunt set farth {n tha Sehadu(a for all Assat(s). Thia pravislon shall cantinua foe pariods bavond ta firt
auch rapawal term. In na avanl may Lassea awvold tha effact of this by rebning lass than ali Assat{s) llsted on any Schadule o
by ratuming subslluta soeels unlass Lossor, In s sole diacrgtion, exprogaly egrea In wiiling,

(e}  This Seclion shall not derogelo from Leesor's right, (o he axerclsed In lis sole discretion, ta eitaln retum of all Assal{s) on the last day of
any Schadvle Tenm, or o deciare an Event of Dofaut for any faliurs of Lessea to so mium te Assol{s).

13.  Represantations and Warranittes of Lessae.

Lesses rowagents and warrants for tie benef® of Lassar and Iis assigns, and Laseos will provide an opinfan af counsaf fa e ofct ag oftha
ma of exacution of the Master Lsase Agresmant and each Schadulas " s

() Lassas iy an ontly orpanizad and exlsting under and by virizm of the aufharizing staluto ar consliutional provisions of s otato and fa @
uists of poliical subdvision under intemal Revenua Code Seciion 103(a);

(&)  The Master Lessa Agreament and each Schedula Hava haen duly autharized, axacuted and dalivarad by Lastas end conslitula vaid, agal
s 7 and blnding agmoments af Lassas, enfojcaabla in dccondancs wilh thalr lens;

{8)  Nospproval, cormant or withholding of objecSon Is required from any faderal or cthor gavernmental autharty or Instrumantality with
reepact io the entering Into or parformanca by Lessea of this Master Leasa Agraament or any Schadule;

()  Theentsrng nto and parfarmanca of the Masler Lansa Agrsament or any Schadule will ot ioklo any [wigment, endor, law or regulation
applicalie t Lastea of rasult in dny braach of, er conafliute @ defavtt under, or result I the creation of any len, charge, securty {ntarest or
oulgmmmﬂsdmmwmwnmipummmwlnsmnthmmemeo[npanyanywd-t!l
o s aesals may ‘

(8)  Tnlha post of Loagan'a knowigdga and balief, thera are no suls or proceedings pending ar threatened against ar affeciing Lessao, which If
datormingd adverssly to Lasago will have @ materal adversa affact on the abiiity of Lessae fa fulfll Its abiigations undar the Master Loasa

Apreement or eny Scheduls; and

1 Theusa ofthe Assal(s) ks assantial o Lasses's prper, efficlent and sconarmic cperation, and Losseo wil slgn and provide t Lessor upon
exxacufian of aach Schadula heralo written cerfificstion (o that effect.

14, Default and Remodles.

(a)  Tnacecumanea of spy of e following svents shall conetitule an event of default ("Event of Dafauil") under a Schadule: () nompaymank by
Lessen ol Rantor any other sum payable by Hs dua dats; () faliura by Lessas to papferm o ahsorva any gther tenm, cavenan or candition
of this Mester Lease Agraement, any 2, or any applipable softwars llconse sgmement, which |s not cured Within tan {10) days aler
mﬂmﬂmﬂ:o{mr.ossor,Cl[r}ﬁmo&ranaymsaa;ﬂv]anwemgofarfpmemmbmnrmsﬂhsﬂm
Invaluntary patiien against Lossee or the appoiniment of any recelver not dizmissad within sbety (60) days from tha data of 3aid ftng of
appainlient; (v) subjectlan of q wubstanls] part of Lestad's proparty orany part of tha Assat(z) to any lavy, setzurs, atsignment or safa far
o by any craditor o governmenial egency; (Vi) any representation oy warranly mada by Lazsaa In 1145 Master Lensa Agreament, any
Schadula or In any document fumished by Lessaa t Lassor it connacticn themwith o with tha acquisllion oryae of the Asaal(s) shall ba
unliua In any raterlal respact; or (Wl) @ jemination of any applicable seftwara lleanss agmaneant.

) L;gmﬂrauwununwnfanEwntafbehdtandatanylmmaﬂarmm.musmtadrwuﬁm.duanywmarmcfﬂu
followings () Ry noflce to Leugee, torminata any or all Sehadulas; (i) P I by nppropiiate court action ke gnleres the performanca of the
tarme of the Bcheduls and/or recaver damages, inciuding ajl of Lasder's econurmis loss for thm breach thereof; () Whather gr not the
Schedulo [s tanminated, upen notlea 1a Lassan, taka wasman of tha Aesel{a) wharever located, without demand, latllity, court arder or
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wrposos Lesane haroby aulhorizes Lessor, ita assigns m‘eﬂls of althas to alar upon the
pramises whers wmmsmam tad or causa Lessoa, and Lessee horaby agreas, ta ratum such Assal(s) o Lassor In accordanca
with tha requiraments of Soction 12 hereaf; (V) By natie to Lessae, and th tha axtanl pamited by law, dactire (mmadialaly dua and
payable and recover from Lasses, as liquidated damagas and Hot 8 a panalty, tha sum af (8) the praseni valus of tha Rant owad from the
Qarfier of tha dale of payymant by Lasses or the data Lassar obbils a Judgement againet Lessse unll tha end of (he Schedule Tom plua, IF
the Assats ara not ralurmad (o or repossessad by Lassor, tha pmnant valua of the estimated In-place falr market valus af the Assals st tho
and of tha Schiedus Torm ap delermined by L.esacr, sach dacountod at & rate of four percant (4%) perannum; (b) all Rent and cther
emounts dua and payabla an ar belora the earler af the data of paymant by Lassee or the date Lassor obtalng a Judgmant agalnel Lastes;
and (c} casts, fers (Including all attmeys' foee and cour casis), axpansas and (d) Interast on (&) and (b) from tha data of dafault at 1 1/2%
per menth or pertion tharaaf (or tha highost rata alflawable by law, if lass} and, o0 (o) from tha dafo Lessor ncurs such feaa, cosle or
oxpensas,

()  Upon return or repoazeesion of the Asked(s), Lassar may, If It £0 dacidas in Its sala diseration, uta reasonabls efforls ko nell, re-aase or
atharwisa dlsposs of such Assei(s), in Euth mannerend upon such larms ag Lescor moy delarmine in (g aole dlacretion (the pmaunt, If
uny, whic Lasaor aartifiea (t ohtslngd thrugh remarkating shall be conclualvaly prasumed to ba tha Asgal(a) falr market value), with or
wilhout notica i Leesee, which notica Lesses hereby walves, Lessas walves anr rights now ar heraaftar canfemed by statuta apathenwisa
Wwhich may roqulre Laegor fo sall, ficense or ofherwise use any of tha Assers In miligation of Lassar's denagas of which may altherwite
llmit or medlfy any of Leascr's rights or remadles. Unnn dispasilion af the Assal(e), Lassor sh o}l erad(l iha Nat Procoadas (as definad
belew) to tha damages pald or payabla by Lagssa. Procoads upan sala of (ha Assat(s) hail be the sala prica pald to |Lassor lgag tha
Casualty Valu In effact s of tha data of dafaull. Procseatis upon @ re-ansa of lha Assal{s) shall ba &l rapls to bg recalvad for @ borm not
to exeard tha ramalaing Schadula Tamn, disoouniad lo present volue 95 of the commancament date of the ro-lesse al the Lesaors cument
epplicahla debit rata. "Nat Proceede" shall bo the Proceeds of sale or redessa za dalsrmined sbovo, loss all costs and expensas lncurad
by Lessor in tha recovery, slorege and repelr of tha Assai(s), In tha ramarkeling or disposlijon theraaf, or atherwiss as 2 rasult af Lessas's
dafault, Including any caurt casts and attorney's faas and Infarast an the foragaing et sightaen parcant (1B%) par apnum of the ighast rate
allowabla by law, If ez, calculaled from tha dates such costs and expensas ware Incumred unlil recejved by Leesor. Lossee shal remain
liobla for ihe amount by which ell surma, Inciuding Ilukiated demages, due from Leesse exceed ths Nel Proceeds, Net Froceads in
excees theraof are the property of and shall be retained by Lessar,

(d) Na tm:mmatinn. rapassacsion or alher Act by Lessor fn the exeris of I fights end remedies upon an Event of Defaull ahell relleve
Laesea rom any of ita ahligalons hacaunder, No remedy reforred 1o In this Section fa Intanded ta be axclualve, bul each ahall be
umuiathve end I addition to eny ether renedy refemed ta abova of otherwlea avaltable to Lossor at law or [n aquity.

16.  Effect of Walver; Substitute Performance by Lessor,

(@)  Nodelay or omisslon to exoreisa any right ar ramedy acénilng to Lessor upan any brench or defuult of Leasaa ghall Impakr any such fight
of ramedy ar ba construad to ba a walvar of any such breach or dafault, nar shall ny walver of any ajngte bresch or default be constrved
1o waive or inpalr Leszar's rights and ramadies with respect to any breach or dalault therelofare or therapfiar occurming, Anywilver.
pannil, cansant or appraval oq tha par of Lasser of any breach or defeult undar this Schedule, or of any provision or condition heraaf,
furst ba In wrillng and shall ba effectiva only ta the axtent auch wiiling apeciiically sats forlh,

(®  Should Leases fall lo make ony payment or do any act as hereln providad, Leasor shall hava tha right, but nat the obligation, and withatd
relaasing Lessae from any obligation harounder, to maka or do tha sama. All sums so Incurad ar axpandad by Laseor shall ba
wnmediately due and payabla by Lasssa and shall banr [ntanas! 8l alghteen percent (16%) per annum av tha highsat rmte sllowsble by lsw,
If lass, caleulatsd from the data inourred unlil recolved by Lonsor.

othar pracass af law, aad for

16, Asslgnment by Lessor: Asslgnment or Sublesse by Lessee.

(@)  Lessormay () asslgn ali or a porion of Lessars right, titla end intaust In thiz Master Leasa Agreement end/or any Schogulo; (1) grant a
sacurty Intarast In tha right, tiis and Intarast af Loasar in the Mastsr [onea Agroemant, any Schadule and/ar any Assel(s) and/ar iy sall
ar transfar s tila and Inlerast as owner of tha Assat(s) end/or ae Leagor under any Schedule; and Lessea further imdarstands an Agrass
that Lassar's assigns may 8ach da tha sama (hareunder colletively "Aselgnmant). All auch Assignments shall ba subjact bo Lassas'
righis undar the asekined Echadula. Leasaa hareby congent to euch Asrlanmants, agraae to comply fully with tha tarns tharaaf, and
agraas to axocuta and dalivor promptly mych acknowledgments, opinlons of counsal snd othar lnstumants raasonably raquastad tn affect
such Assignment. Lastea arknowladpas that [he aeslmng do not a3suma Lasser’s abligatians hatatndar and 2agnas g maka all paymenls
awnd ta tha assigns withaut abstament and not to aseert agalnst the aasigns any clalm, defanss, sataff as countseddalm which e Loeses
may posssaa ugalnit lhe Lessor or eny other party for any raasan, Lassorand Lessse asinowladge end agrea that no Assignment shall
ba deomad ta materiolly chengo Lasace’s dutias of shilgatians nor matadally Ineroaca Ihe hurdéns or riska Imposed upan Lesgss, Upan
genv fﬂwh Assignmant, all refarencas ta Lassar shah alsa includu afl such sasigna, whother apecific referance thersto Is olfierwisa madoe

ramn.

() Without the prior writton consent of Leasor, Lesase shall not aasigh, sublsasa, teansfar, plodga or hypothecata the Master
Lanse Agreement, any Schodule, the Asset(s), any part themaf, or any lﬂbmt’ In the foregoing.

17.  Delivary of Relatad Documénts.
Far each Echadula, Lasaas Wil provid the following documents and Infortratian safisfactory Lo Leesor: (a) Cerlificate of Acceptance; (b) Oplion
of Counesl; {c) Cerlificale of Insurence; (d) Financlal Statements; (a) Incumbaney Cartificals; and () Other documents ag reasonably raquired by Lessar,

18, Appropriation of Funds.

123388 imends 1o continua eath Sehatula fur the Schedule Term and to pay tha Rant and ciher amounts dus tharsunder. Legsos tepanably
befleves that lagally avallable funds In an amount suffident to pay all Rent during the Schadula Tan can ba ablafped. Lessee further Infends I da ell
things lawfully within Ils powar tn ablain and mainfsin funda from which tha Rent may ba pald, Natwithstanding tha focegalog, In e event sufficion
funds 2ra not approgriatad tn continua the Schedule Temn for any Fiscal Pallod (as st [arth o Iha Bchadule) of |.eggoe beyond the Flacal Paried fretin
nffact n} tha commancomant of lhe Scheciuls Term, Losses may tayminata tha Schatula with regerd o not lees than all of tha Assal(s) on tha Schadula
vo affcted, provided Lesaee pravidas Lassor wriitan notle sidy (80) daye prior o the end of ts cusrent Flscal Parkad confirming tha Schedule wil be sa
terminatad. All ebligations of Lasses to pay Rent due afier the end of tha Fiscal Perlad for which such tarmination appiiaa wil coasae, all ntorasts of
Lazsoa In tha Assal(s) will tarminate rnd Leagoe shall surrender tha Assal{s) In accandance with Secfion 12 hereol. Notwithetending Ihe foregalng,
Lassod agrees (i) not (o terminslo b Scheduls under this pravisian i any funds ara appropriated lo I( for the Flecal Parled In quastion for tha acquisille
{by purchaue, leass, or olherwlae) of funcilonally slmiar asset() or aesal{a) pu ng elmilar applleations and procaduras; (i) wilhout endaling @
pladpa. lien of encumbrancs upan funds avatlebla la Lessea ln oiher than Ita current Flacal Parad, thal [t wii use it bast efforts to ohtein appropralion
af funds fo avaid (amiiaalian of tha Schadule by taking all approprlate setion inclding tha inclusion In Lassas's budgel request for each Flscal Paded
during the Schadula Term haraof a raquast for nde?'tgla funds to meat |te abiigafions and ta confinue the Schoduls In forca; (1) that it wall nat give
priarity or parlty In tha applieation of funds to any other functlonally similar equipment for uee by the Losses: and, (v) that if tha Schaduls is trminaled
fursuant to Saction 18. Legees will nolIn five then currant or succaading Fiscal Perfod purchisse, tease or rant asset(s) parforming funclisns seimfler to
thade performed by the Asast(s), and agreaa net to parmit funclions similar ta thoae parfopmed fhrough tho usa of the Aseel(s) Lo ba parfarmad by its
awn amplaynas or by any agent or entity affilatad with or hired by Lascas. lanssen represents and warranis kt has ndequato funds lo maet its abiigationn
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during the firel Fiscal Parfod of tha Sn‘mdu.m- Logsor and Losaes undoratand and Intand that the ub!l‘ ArLassas to pay Rent hareyndar ahall
conatiiute a cument expense of Lassse and shall not In any way bo constniad to ba a debt of Lassas In contraventian of any applicuble constiufional or
stahulory limitation or requirement concoming the creallon of Indabiadnass by Laztas, nor shall Anyihing contsined hereln cansiiiuta a pladge af the
fenaral ravenues, funds or monias of Leassa beyond the Flecal Perad for which sufficiant funds Hiave baen appropriated 1o pay Rent harsunder.

19,  Miscallansaus,

{a)

(b)

(c)

(@

©

Nollces ghalt ba conclusivoly deamad lo have haen racaivad by o parly herota on tha day It la dafvered to auch party at the addraas givan
ahova (of al such athar addrass ae euch party thall spasify o tha othar pary In wiitina) o, If gonl by coified mall, on the tird butinass
day after tha day on which malled, adtrassad ta tuch party ol such atdress,

Applicabis Law/Disputak. Tho Mastar Laase Agranment snd gach Schedula SHALL BE GOVERNED BY AND CONSTRUED N
ACCORDANCE WITH THE LAWE OF THE FLORIDA, [n the event of a dlgpute between the partles suil may bs braught In tha fadam] or
slnie pourts of FLORIDA, ar the otate where Lesseo has Il principal office or whara the Assat(s) are localad.

Countarparie, Only original countarpart Na. 1 of sach Schadula shall be dasmad Lo ba an "Qriginal® for chatlel pageégurpum under the
Untfanm Commardial Gade, Any and all pthar counterparts ehall be daemed to bea Epy". NO SECURITY INTEREST IN THIS
MASTER LEASE AGREEMENT, IN ANY OF THE SCHEDULE(8), OR N ANY OF THE ASBETS MAY HE CREATED, TRANSFERRED,
ASSIGRED OR PERFECTED BY THE TRANSFER AND POSSESSION OF THIS MASTER LEAGE AGREEMENT ALONE OR OF ANY
*CORY" OF THE SCHEDULE, BUT RATHER SOLELY BY THE TRANGFER AND POSSESSION OF THE "ORIGINALY COUNTERRART
OF THE SGHEDULE INGORPORATING THIS MASTER LEASE AGREEMENT BY REFERENCE,

Suepension of Obligations of Lessar. Peor o dalivary of any Asset, the ebligations of Lassor hereunder shall be suapented ta the extent
that It Is hinderad or praventad from parforming becausa of caureg bayond llg control,

Saverabilly. In the event any provisian of the Moater Lorsa Agreemant of any Schedula shall ha datatmined hy e cour of competant
Jurisdlction ta be Invalid or unenforcaable, the parties hereto agree (hat such provision shall ha Ineffsstive withaut nvalidaling the
remaining provielona thereof, ' .

Entlre Agreement. Leator and Leasoa acknowledge that thare am na sgraaments or undarsiandings, wrilan or oral, behveen them with
raepoct o tho Asael(a), olher than as setforh In this Mastar Laasa Agraemant and in mach Schedula nnd that (hlg Master Legee
Agroomont ard each Schadule cantzln e entire aarasmant batwaan Lassar and Lessea, Nelthar thls Mogtor Leae Agreement nce any
s:hadl‘;m ;u&ia altred, madified, 13rminatad, or dischamggd exespl by & witing sloned by the parly agalnst whom enfareemant of such
acllonlis s

(5
b X
%ﬁﬁ_ lg“ TnItlaTs
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. 20,  Lessee's Walvera. . .

Ta tha extant permitied by applicabla law, Larsan haraby walves any snd gl tiahts and remedles confarred upon Lagsea by fha Unlform
Commarclal Coda o omBrSppllcabfa law, Including without imitalfon, Leasce’s rights (o ) subject o Faragraph 18 gima. mnogy thia Leage; (I}
repudiats this Lease; (Il reject the Asseta; (v) rovoks accaplance of the Asels; (v) recaver damages from Lessor for any breach pf warranty o« foc any
athar reason; (vi) claim a sacurlly Interest [ he Assels In Lessas's passedsion of cantrol for any redson; {vi(} daduct all of any part ef any claimad
dammges resulling from Lassacs dafaull, If any, under this [aasa; (vii) a partial dafivecy of tha Equipment; (i) "counr” by making any purshase or
Ieaoy of or confract lo puschage or leqas aquipment i aubatitution for the Avante dus from kpasar; (x) recover pny upecial, generl, nddental or
consaquantial damagus, for any rorsan whalsgever, and () spodfic performonca, roplavin, datinua, saquoatraliop, clelm snd dellvary, or tho iike, for
any Equipment identifled In this Lsass, To the exlent permified by applicable aw, Lasses also wales any rights new of Iatar conferrad by lew which
may racuka Lassor ta sall, [8as8 or atharvize dispasa of tha Assats In miigatian of Lassars datmagas a& ot foch [n Patagraph 14 ar which may
otherwlsa imit or modify any of Lassar's ights or mmadias upder Pamgmph 14, Any aclion by Leseas ngalnet Lessor for any defeult under this Leass,
Including breach of wamrenty or [ndemnlty, if sy, shell s commenced within one (1) year after any such cause of acllon arosa,

21. UCC Flings.

Lessor and Lassso Riyna that o repmduction of #his Lease may ba flad aa g fiaancing etatemant and ahall b sufficlopt na a fingnsing stetoment
undar the Unlform Commercls] Coda, Lasgea |ravoaably dppainta Lasger, [ officors and empioyoas, rs |aanoe’s atlomeyin-foct, with full power in
Loogor's or L.esgpe’n namo L exanuls and filo ell such finanoing statements and othor documents ae Lesaor deema ne cogsary or ndvigable hareunder,

Loseaa ahall exacule or oblaln and deliver o Loesar, upan Lesuor's request, such Inslrumanta, financing slatemente and sssurances, 28 Lessor deems
necessary or advisable for the protection or parfoction of thie Lease and Lasscr's Hghis harsunder and wil pay all costs incident therato,

IN WITNESS WHEREOF, Lecsor and Lezses have causad this Master Loass Agreament ta ba executsd by thalr duly authartzed representativag,

DELL FINANCIAL SERVICES L.P, . CITY OF MIRAMAR, FL
"Lesso e

- 2
v Pl g (T :
NAVE: _ OFc18ugne o nawve Ll o . B8y K.

TITLE: e Y %ﬂw}ﬁ

Fresident

ARSTLMLA1DO?

Approv

Gutdes, P.A., City Attorney
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AMENDMENT NO. 1 DATED Decenber 10, 1999
TO THE MASTER LEASE AGREEMENT DATED December 10, 1999

BETWEEN THE CITY OF MIRAMAR, A MUNICIPAL CORPORATION OF THE STATE OF

FLORIDA, BY AND THROUGH IS CYTY COMMISSION AND DEYL, FINANCIAT,

_ SERVICESL.P.
This Amendment No. 1 is made part of and modifies the Master Lease Agreernent (the

“Agreement”) between the City of Miramar, a municipal corporation of the State of Florida, by and
- through its City Commission (“Lessee’) and Dell Financial Services L.P. (“Lessor”). Terms otherwise
not defined herein shall have the meaning aseribed to them in the Agreement. To the extent of any
conflict or inconsistency between this Amendment and the terms and conditions of the Agreement, this
Amendment will prevail. :

2.

) Prepared by: Bda Pranosls

The following sections of the Agreement are hereby modified:

Section 3(b). Term of Muster Lenge Apreoment and Schedules

Insert 2 new third sentence in subsection (b) which reads as follows: “Lessor shall give Lessee at
least 120 days notice prior to the expiration of the Schedule Term, Lessee shall then give Lessor
at least 80 days prior written notice of termination.”

Se ¢). Late en

In the first sentence of subsection (¢), replace the wording “eighteen persent (18%)” with “twelve
pereent (12%)".

Section 5(b), Inspection; Acc ce

In the first sentence of mbalecﬁ&n (b), replace the wording “5 business days” with “10 business
days™. ’

Append the following to the end of the second semtence of subsection (b): “, subject to Lessee’s

 right to return Dell Computer Corporation branded products under Dell Computer Corporation’s
" ‘Total Satisfaction Return Policy’, so long as Dell Computer Corporation is offering such

program at the time the Asset(s) are shipped to Lessee,”

Section 6, Indemmity

Delete subsection (g) in its entirety and replace with the following: “To the extent allowed by the
laws and Constitution of the State of Florida, Lessee assumes all risks and labilities, whether or
not covered by jnsurande, for loss or damage to any Asset(s) and for injury to or death of any
person, or damage to any. property, whether such injury or death be with respect to agents or
employees of Lessee or property, whether such injury or death be with respect to agents or
employees of Leasee or of third parties, and whether such property damage be to Lessee’s
property or the property of others, which iz proximately caused by the negligent conduct of
Lessee, its officers or cmployees.”
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5. Section 8(c) Relocation.

Insert a new third sentence in subsection (¢) which read as follows: “Notwithstanding the
preceding semtence, the Lessee may move the Asset(s) to another location of Lessee without the
Lessor’s prior written cansent, provided the loeation is within the same County as the Lessee.”

6, Section 9(b) Taxes

Restate the third sentence of subsection (b) as follows: “In such event, to the extent permitted by
law, Lessee agrees to indemnify Lessor and hold it harmiess from any demages, claims or charges
_which may result from Lessee's commencement of such proceedings.”

7. Section 10 (¢) Risk of Loss

Regtate the first sentence of subsection (c) as follows: “In the event any Asset is destrayed,
demaged beyond repair, lost, stolen, or taken by governmental action for a stated period
extending beyond extending beyond the term of any Schedule (au “Event of Loss™), Lessee shall
promptly notify Lessor and shall promptly pay to Lessor, an amount equal to the Cagualty Value
for the Asset suffering the Event of Loss thea in effect a5 sef forth on the Schedule,”

8. _Section 11. Insurzance

Restate the section as follows: “Lessee at #s expense shall maintain fire and extended coverage
ingurance or be self insured against loss, theft, damage, or destruction of the Asget(s), in an
aniount not less than the Casvalty Value of the Asset(s). Lessee represents that it is self funded
for Hability insurance in accordance with §768.28, Florida Statutes. Lessee shall fumish to
Lessor, upon request, a certificate of insurance or other evidence satisfactory to Legsor that
Lessee is self inqured. Each policy of property damage insurance shall name Lessor and its
assign(s) as loss payees and shall state that all claims thereunder shall be payable to such
party(ies) irrespective of any breach of warranty or other act or omission of Lessee Lessee’s
liability for loss under Section 10 shall not be dinrinished by any insurance payment less than the
actual amount of the logs.” '

9.  Section 13 (¢) Representations and Warranties of Lessee

After the wording “governmental authority or Instrumentality” insert the wording “other than
appropriations approval”

10,  Section 14. Default and Remedies
" In subsection (a)(ii), replace the wording “ten (10)™ with “fifieen (15)".

Restate subsection (a)(vii) as follows: “(vii) a termination of any applicable seftware lcense
agreement for software that is being leased under any Schedule(s),”

Restate subsection (b)(H) as follows: “(ii) Proceed by appropriate court action to enforce the

(7

performance of the terms of the'Schednle and/or recover damages allowed by law:™.

Restate subsection (b)(iii} as follows: “(iii) Whether or not the Schedule is terminated, upon
nofice to Lessee sufficient to allow removal of stored data, inder order or writ of court take

Prepared by: Erls Franoois

[ ]
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11,

12|

13,

posscssmn of the Asset(s), and Lessee agrees to return such Asscl(s) to Lessor in accordance with
the requirements of Section 12 hereof.”
In subsection (b)(iv)(d), replece the wording “1 %%" with “1%".

In the sixth sentence of (0), replaoce the wordmg “eighteen percent (18%)” with “twelve percent
(12%)",

Substitute Perft e by Legsor

In the second sentence of subsection (b), replace the wording “eighteen percent (18%)” with
“twelve percent (12%)”.

ofion 17, Del of Related Documents

After the wording ‘() Certifioate of insurance” ingert “if any™.

on 21, UCC Filings

" Restate the second sentence as follows: “Lesses agtees to exc¢cute and file all such financing

statoments and other documents as Lessor deems necessary or advisable hereunder.”
Exocpt as amended hereby, the Agresment is restated and shall remain in full foroe and effect.

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

LESSBE CITY OF MIRAMAR

o W@,@/ﬁﬁ%

Williarn J. Estahrddﬁ, ity Manager

T

Debra A, Walker, City Clerk WeissS 2 Helfnan Pastbnza d “

& led P.A,, City Attorney

- (SEAL)

LESSOR, DELL FINANCIAL SERVICES, L.P,

By: %92'1’7 W

Print: DEQ ] 82000

Title:

_PxTai
Dell Finmcii?nﬂtawim

Prepared hy: Beio Fancols
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- AMENDMENT NO.2 DATED - M/ é}g __,2000 ﬁgg@
TO THE MASTER LEASE AGREEMENT DAT e
BETWEEN THE CITY OF MIRAMAR, A MUNICIFAL CORPORATION OF THE $TATE OF

FLORIDA, BY AND TRROUGH ITS CITY COMMISSION AND DELL FINANCIAL
SERVICES L.P,

This Amendment No. 2 is made part of and modifies the Master Lease Agreement (the
“Agreement”) detween the Ciry of Miramar, & municipal ¢orporation of the State of Florida, by and
through {ts City Commission (“‘Lessee™) and Dell Financial Services L.P, (“Lessor™). Texms otherwise
not defined herein shall have the meaning ascribed to them in the Agreement. To the extent of any
conflict or inconsistenoy between this Amendment end the terms end conditions of the Agreement, this

Amendment will prevail,
The following sections of the Agreement are hereby modified:

1. Sectien 13, Representations snd Warranties of Lessee,

Restate the first sentence of this Section as follows: "Lessee represents and warrants for the benefit
of Lessor and its assigns that as of the time of exccution of the Master Lease Agreement and each
Schedule, and will provide an Opinion of Counsel acceptable 1o Lessot at the tims of execution of the
Master Lease Agreement and the injtiel Schedule, and for such subsequent Schedules or event(s)
when an Opinion of Counsel iy required by Lessor for a Schedule pursuant to Section 17 of this
Agreement to the effeot that:"

2. Section |7, Delivery of Related Documents,

Restate this Section in its entirety as follows: “For eacli Schedule, Lesseewill provide the following
documents and information satisfactory to Lessor: (a) Certifioate of Acceptance; (b) Certificate of
insurance, if any; (6) Finanoisl Staterents; (d) Incumbency Certificate; and (&) Other documents as
reasonably required by Lessor. Leesee will also provide an Opinion of Couusel acceptable to Lessor
(a) for each Schedule where the original equipment cost of the Assel(s) is in excess of $250,000; (b)
for any Schedule constituting a leage-purchase or a sale-leaseback of Asset(s) (e.g. a lease purchase
schedule); and, (0) when Lessee’s obligations under all Schedules entered into by Lessee under this
Agreer;:cnt shell tolal in the aggregate $500,000.00, and for every $500,000.00 in Schedules
thereafrer,”

Exoept as amended hereby, the Agreement i restated and shall remain in full force and effect.

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

~ LESSEE, CITY OF MIRAMAR.

By:
William J. Bstabrook,

UbaQ10lle, o M@k/‘% —

Debra A. Walker, City Clerk ! Wotss Sepeta Helflndn Pastoriza o
& Guedéy, P.A.,‘ City Attomey

Manager

(SBAL)



ATTEST

By:

Print:

Title:

LESSOR, DELL FINANCIAL SERVICES L.P.

By: mﬂ&fr

Print; DEC 1 & 2000

Title:_:

Frosidant
Dell Financial Services
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CITY OF MIRAMAR
MIRAMAR, FLORIDA

RESOLUTION NO. 01-35

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF
MIRAMAR, FLORIDA, APPROVING A MASTER LEASE
AGREEMENT WITH DELL COMPUTERS AND PROVIDING FOR AN
EFFECTIVE DATE.
WHEREAS, due to the rapid advances in computer technology, it was becoming
increasingly difficult for the city to maintain an up to date inventory of computers; and
WHEREAS, after reviewing several alternatives, it was decided that entering into a
lease program would be the most cost effective way for the City to provide current
computer technology to its employees; and
WHEREAS, Section 2-242 of the Code of Miramar provides for an exemption from
bidding when commodities are purchased from state contracts; and
WHEREAS, such a state contfact for computer leasing was available from Dell
Computers at rates that the City found to be reasonable and within budget; and
WHEREAS, the City Manager and the Finance Director recommend approval.
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
MIRAMAR, FLORIDA AS FOLLOWS:

- Section 1: Recitals: That the recitals contained in the preamble to this resolution

are incorporated by reference herein.

Section 2: That the computer Master Lease Agréement between Dell Computers
and the City, attached as Exhibit "A,” together with such nonmaterial changes as may be
acceptable to the City Manager and approved as to form and legality by the City Attorney,

is approved, and the appropriate City officials are authorized to execute the agreement

C WMy D Y Dato\1WshpEgh ponda i | 15, 2000\Roso Dol lansa doct HE/D0 8,16 PM

EXHIBIT B
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and to take such cther actions as may be necessary to effectuate the intent of this
resolution.

Section 3: Effective date: That this resolution shall be effective upan adoption.

PASSED AND ADOPTED this: ___ !5 day of __ November 2000,
ATTEST:
CITY CLERK, DEBRA A"WALKER YOR, LORI C. MOSELEY ”

'{M.‘.E MAYOR, STEVEN T. BOGERT

IHEREBY C TIFY t | have approved this
RESOLUT,

CITY ATT EY, WEiSS SEROTA 7
HELF PASTORIZA & GUEDES P.A.

Requested by Administration Voted
Vice Mayor Steven T. Bogert yes
Commissioner Marjorie J. Conlan yes
Commissioner Kevin A. Fernander _Abgent
Commissioner Sallie L. Stephens yes
Mayor Lori C. Moseley yes
Prepared by City Attornay
2

H:A\Winword\My Documents\agenda\Dell lease Reso.docl1/9/00 9:40 AM



EXHIBIT C

PARTICIPATING ADDENDUM
[hereinafter “Addendum”|

Amendment #2
For
WSCA/NASPO PC Contracts 2009-2014
COMPUTER EQUIPMENT, PERIPHERALS, AND RELATED SERVICES
MASTER PRICE AGREEMENT NUMBER B27164
Between
Deill Marketing, L.P.
[hereinafter “Contractor’]
and
State of Florida
[hereinafter “Participating State”]
(Participating State Contract No. 250-WSCA-10-ACS)

WHEREAS, The State of Florida (the "State”) Department of Management Services (the
“Department”) is authorized by Section 287.042(16) Florida Statutes (F.S.), to evaluate contracts let
by the Federal Government, another state, or a political subdivision and, when determined in writing
to be cost-effective and in the best interest of the State, to enter into agreements authorizing agencies
(as defined by s. 287.012(1), F.S.) to make purchases under such contracts, and:

WHEREAS, agencies and Eligible Users (as that phrase is defined in Rule 60A-1 .005, FAC)
may purchase commodities and contractual services from contracts established by the Department,
and;

WHEREAS, the Department has evaluated the Western States Contracting Alliance Contract
No. B27164, Computer Equipment, Peripherals, and Related Services, together with any
amendments and exhibits thereto, (hereinafter the "Master Price Agreement®), and hereby
acknowledges in writing that authorizing use of the Master Price Agreement and this Addendum is
cost-effective and in the best interest of the State, and;

WHEREAS, the parties, entered into the Participating Addendum to the Master Price
Agreement on October 12, 2009, and:

WHEREAS, pursuant to Section 25 of the Master Price Agreement, the parties, upon mutual
agreement, may Amend the Contract, in whole or in part, and;

NOW THEREFORE, the Department enters this Amendment that replaces and supersedes
the previous Participating Addendum for the purpose of authorizing and regulating the use of the
Master Price Agreement by state agencies and other Eligible Users.

A, Scope

This Addendum covers the WSCA/NASPO PC Contract 2009-2014 (Computer Equipment,
Peripherals and Related Services) led by the State of Minnesota for use by state agencies and other
entities located in the Participating State authorized by that state’s statutes to utilize state contracts.

B. Participation

Use of specific WSCA/NASPO cooperative contract by state agencies, political subdivisions and other
entities (including cooperatives) authorized by an individual state's statutes to use state contracts are
subject to the approval of the respective State Chief Procurement Official. Issues of interpretation and
eligibility for participation are solely within the authority of the State Chief Procurement Official.

C. Changes:

1. This Participating Addendum shall become effective on the last date signed below and shall
have a term that is coterminous with the Master Price Agreement, unless terminated earlier
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pursuant to the Master Price Agreement, this Participating Addendum, or Florida law. In
addition to the rights contained in the Master Price Agreement, the Department reserves the
right to terminate this Participating Addendum, effective upon notice, if Contractor fails to
cure the breach within thirty (30) days after receipt of a written notice describing the breach,
for Contractor's failure to comply with the provisions of this Participating Addendum,
including, but not limited to, the MyFloridaMarketPlace Transaction Fee provisions of
Paragraph C.4., and the provisions of Section 287.058(1)(a) through (f), F.S., as required by
Paragraph C.8.

. Purpose and Strategy. The Department's intent is that the Contractor will act with the State

to furnish quality Computer Equipment, Peripherals and Related Services as outlined in the
Master Price Agreement at the lowest price available in a timely and efficient manner for
Eligible Users.

The Department has developed a list of “Market Basket” products to include but not be
limted to the categories of Standard Desktop Configurations, Standard Laptop
Configurations, Monitors, Other Desktops, Other Laptops, Ruggedized and Semi-Rugged,
Tablets and Ultra Mobile, Warranty. Services, Desktop and Laptop Peripherals, Processors,
Memory, Storage, and Other. For items in these categories the Department will obtain “firm
pricing” for each item that the Contractor offers on the Master Price Agreement.

On a periodic basis, not to exceed six months, a request may be issued to the Contractor to
provide updated firm pricing for the “Market Basket” products. These requests will contain
spreadsheets that may contain updated Standard Configurations for Desktops and Laptops,
and new products and/or new product categories to adjust to technology changes and
emerging needs. The purpose of these updated price requests is for the Department to
continue to obtain the most favorable pricing offered by the Contractor while also maintaining
a flexible “Market Basket" of products. The Department may accept the submissions by the
Contractor or request negotiation sessions to discuss the submissions further. The requests
may also include tiered discounts for quantity and bulk purchases. All pricing submitted by
the Contractor and accepted by the Department shall be in effect for the duration of the
pricing cycle.

State Agency Purchase of Standard Deskto and Laptops. For the period covered by
this Agreement only, updates to Florida Standard Configurations for Desktops, Laptops and
Monitors contained in this Agreement are limited to the identification and inclusion of the
current (3" ) generation Intel Pentium Processor in all Standard and Performance Desktops
and Laptops. The updated Standard Configurations for Desktops, Laptops and Monitors are
attached, incorporated into this Agreement by reference, and available on the WSCA/Florida
website. Pursuant to Section 282.318(j) F.S., Florida State Agencies are required to make
purchases based on the Standard Configurations for Laptops, Desktops and Monitors
covered in this Agreement.

Purchasing Requirements. In order to procure Products or Services hereunder, Eligible
Users shall issue purchase orders referencing "Alternate Contract Source No. 250-WSCA-
12-ACS (WSCA No. B27164 — Dell Marketing, L.P.)". Eligible Users are responsible for
reviewing the terms and conditions of this Participating Addendum and the Master Price
Agreement. Eligible Users must follow their applicable statutes, laws, rules, ordinances,
codes, policies, and procedures in the purchase of goods or services under this Participating
Addendum. Unless otherwise provided by Florida law, statute rule, or this Participating
Addendum, the Department will not implement any additional restrictions on any Eligible
User to purchase off of this Participating Addendum. Neither the Department nor the
Western States Contracting Alliance is a party to any purchase order authorized by or issued
under this Participating Addendum. Any purchases made between September 1, 2012, and
the last signed date below are covered under this Participating Agreement.



Page 3 of 10

4. MyFloridaMarketPlace Registration and Transaction Fee. In order to complete any
transaction between the Eligible User and the Contractor, the Contractor must be registered
in MyFloridaMarketPlace. Rule 60A-1.031, F.A.C,, is hereby incorporated by reference.

The State of Florida, through the Department of Management Services, has instituted
MyFloridaMarketPlace, a statewide eProcurement system. Pursuant to Section 287.057(22),
F.S., all payments shall be assessed a Transaction Fee of one percent (1.0%), which the
vendor shall pay to the State. For payments within the State accounting system (FLAIR or
its successor), the Transaction Fee shall, when possible, be automatically deducted from
payments to the vendor. If automatic deduction is not possible, the vendor shall pay the
Transaction Fee pursuant to subsection 60A-1.031(2), F.A.C. By submission of these reports
and corresponding payments, vendor certifies their correctness. All such reports and
payments shall be subject to audit by the State or its designee.

The vendor shall receive a credit for any Transaction Fee paid by the vendor for the
purchase of any item(s) if such item(s) are returned to the vendor through no fault, act, or
omission of the vendor. Notwithstanding the foregoing, a Transaction Fee is non-refundable
when an item is rejected or returned, or declined, due to the vendor's failure to perform or
comply with specifications or requirements of the agreement.

Failure to comply with these requirements shall constitute grounds for declaring the vendor
in default. CONTRACTORS DELINQUENT IN PAYING TRANSACTION FEES MAY BE
EXCLUDED FROM CONDUCTING FUTURE BUSINESS WITH THE STATE.

5. Contract Reporting Requirements. The Contractor shall be responsible to submit a
Monthly Transaction Fee Report, Quarterly Sales Reports, and an Annual Product
Replacement Cycle Matrix will be provided under a Non-Disclosure Agreement (‘“NDA")
during the quarterly business review. These reports will be submitted as follows:

Monthly Transaction Fee Report. The Contractor is required to submit monthly
Transaction Fee Reports in electronic format. For information on how to submit Transaction
Fee Reports online, please reference the detailed fee reporting instructions and Vendor
training presentations available online at the Transaction Fee Reporting and Vendor Training
subsections under Vendors on the MyFloridaMarketPlace website (located at
http://dms.myflorida.com/mfmp).  Assistance is also available with the Transaction Fee
Reporting System from the MyFloridaMarketPlace Customer Service Desk at
feeprocessing@myfloridamarketplace.com or 866-FLA-EPRO (866-352-3776) between the
hours of 8:00 AM to 5:30 PM Eastern Time.

Quarterly Sales Report. The following data must be reported electronically to the
Department on a quarterly basis using a Contract Sales Summary form supplied to the
contractor by the Department's Primary Contact shown in Paragraph F below. The
electronic report shall include:

e Contractor's Company Name,

» Contractor's Company Address,

e Reporting Period,

¢ Contractor's Company Contact Person with email address and phone number

e Excel report itemizing each purchase for the period that includes columns for the
following information:  Part Number/SKU, Item Description/Service Name, Item
Category, Item Family Product Description, Customer Name, Commodity Code (if
available), Unit of Measure, Unit of Measure Description, Volume/Quantity, Order Date,
Date Delivered, List Price, Contract Price, and Additional Fields (if needed and if
available through Contractor's automated reporting, as mutually agreed).

The reporting periods coincide with the State of Florida's fiscal year which is July 1* through
June 30" of each year. The quarters are divided as follows:
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1 Quarter — July 1 through September 30

2" Quarter — October 1 through December 31
3" Quarter — January 1% through March 31

4" Quarter — April 1* through June 30"

Failure to provide quarterly reports, including no sales, within thirty (30) calendar days following
the end of each quarter, or annual EXCEL™ line item reports within thirty (30) calendar days,
may result in the default proceeding and/or termination of this contract.

Initiation and submission of the Contract Sales Summaries are to be the responsibility of the
Contractor, and supplied without prompting or notification by the Primary Contact. The
Contractor will submit the completed Contract Sales Summary forms by email to the Primary
Contact as stipulated. The Primary Contact shall distribute at the time of contract formation,
in electronic format, the Contract Sales Summary form to be used by the Contractor.

The Contractor shall report to the Department the amount of spend with certified and other
minority business enterprises. Reports must include the period covered, the name, minority
code and Federal Employer Identification Number of each minority vendor utilized during the
period, commodities and services provided by the minority business enterprise, and the
amount paid to each minority vendor on behalf of each purchasing agency ordering under
the terms of this contract.

The provisions of Section 287.058(1)(a), (¢), and (f), F.S., are hereby incorporated by
reference. If the transaction involves contractual services, the provisions of Section
287.058(1)(b), (d), and (e), F.S., are also incorporated by reference.

The State of Florida’s performance and obligation to pay under this Contract is contingent
upon an annual appropriation by the Legislature. The Contractor shall comply with Sections
11.062, F.S. and 216.347, F.S,, prohibiting use of funds to lobby the Legislature, Judiciary,
or state agencies.

The Contractor shall comply with all laws, rules, codes, ordinances, and licensing
requirements that are applicable to the conduct of its business, including those of federal,
state, and local agencies having jurisdiction and authority. By way of non-exhaustive
example, the Contractor shall comply with Section 247 of the Immigration and Nationality
Act, the Americans with Disabilities Act, and all prohibitions against discrimination on the
basis of race, religion, sex, creed, national origin, disability, marital status, or veteran's
status,

Payment shall be made in accordance with Section 215.422, F.S. Interest penalties for late
payment are available subject to the provisions in Section 215.422, F.S. A Vendor
Ombudsman, whose duties include acting as an advocate for vendors who may be
experiencing problems in obtaining timely payment(s) from a state agency may be contacted
at 850-488-2924 or by calling the State Comptroller's Hotline, 1-800-848-3792.

The exclusive venue of any legal or equitable action that arises out of or relates to this
Participating Addendum shall be the appropriate State court in Leon County, Florida; in any
such action Florida law shall apply and both parties waive any rights to a jury trial that either
party may have.

The Department, at its sole discretion, may unilaterally amend the Primary Contact name
and their contact information in Paragraph F of this Participating Addendum during the term
of this Participating Addendum. Any amendment shall be contained in a separate document
affixed to this Participating Addendum.

If an additional ordinance, rule, or other local governmental authority requires additional
contract language before an Eligible User can make a purchase from this Participating
Addendum, in lieu of this Participating Addendum the Eligible User is responsible for signing
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a separate Participating Addendum with the Contractor.

13. intellectual Property: The parties do not anticipate that any Intellectual Property (“IP”) will be
developed as a result of this Participating Addendum. It is understood that the State shall
own all right, title and interest to the Deliverables and Dell agrees to grant to the State a
perpetual, non-exclusive, non-transferable, royalty-free license to use Dell's Background IP
(defined below), Utilities, and Residual IP solely for the State to use the Deliverables, subject
to the following:

» Dell has received full payment for the Deliverables and applicable Services,

e Each party will retain all Intellectual Property Rights that it owned or controlled prior to
the effective date of this Agreement or that it develops or acquires from activities
independent of the Services performed under this Agreement (“Background IP"),

e Dell will retain all right, title and interest in and to all Intellectual Property Rights in or
related to the Services, or tangible components thereof, including but not limited to (a) all
know-how, intellectual property, methodologies, processes, technologies, algorithms,
software or development tools used in performing the Services (collectively, the
“Utilities"), and (b) such ideas, concepts, know-how, processes and reusable reports,
designs, charts, plans, specifications, documentation, forms, templates or output which
are developed, created or otherwise used by or on behalf of Dell in the course of
performing the Services or creating the Deliverables, other than portions that specifically
incorporate proprietary or Confidential Information or data of the State (collectively, the
“Residual IP"), even if embedded in the Deliverable, and

e The State use of software, online services, or software-enabled services in connection
with the Services is pursuant to the terms of the Dell Services Acceptable Use Policy,
which is available for review at www.dell.com/aup.

This provision will survive the termination or expiration of the contract,

14. Price Guarantees: Section 13 (Price Guarantees) of the Master Price Agreement shall
apply to this Participating Addendum.

15. Termination for Convenience: The State may terminate the Contract in whole or in part,
by providing thirty (30) days written notice to the Contractor, when the State determines in its
sole discretion that it is in the State's interest to do so. The Contractor shall not furnish any
product after it receives the notice of termination, except as necessary to complete the
continued portion of the Contract, if any. The Contractor shall not be entitled to recover any
cancellation charges or lost profits.

16. Employment Eligibility Verification: Pursuant to State of Florida Executive Orders Nas.-
11-02 and 11-116, Contractor is required to utilize the U.S. Department of Homeland
Security's E-Verify system to verify the employment of all new employees hired by the
Contractor during the contract term. Also, Contractor shall include in related subcontracts a
requirement that subcontractors performing work or providing services pursuant to the state
contract utilize the E-Verify system to verify employment of all new employees hired by the
subcontractor during the contract term.

17. Electronic Invoicing. The Contractor shall supply electronic invoices in lieu of paper-based
invoices for those transactions processed through the MFMP, after an account has been
established, with an agency. Contractor agrees, upon DMS' request, to establish electronic
invoicing within ninety (90) days of written request. Electronic invoices shall be submitted to
the agency through the Ariba Supplier Network (ASN) in one of three mechanisms as listed
below. Suppliers can select the method that best meets their capabilities from the following
list:
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° cXML (commerce eXtensible Markup Language)
This standard establishes the data contents required for invoicing via cXML
within the context of an electronic environment. This transaction set can be
used for invoicing via the ASN for catalog and non-catalog goods and services.
The cXML format is the Ariba preferred method for elnvoicing.

° EDI (Electronic Data Interchange)
This standard establishes the data contents of the Invoice Transaction Set
(810) for use within the context of an Electronic Data Interchange (ED!)
environment. This transaction set can be used for invoicing via the ASN for
catalog and non-catalog goods and services.

o PO Flip via ASN
The online process allows suppliers to submit invoices via the ASN for catalog
and non-catalog goods and services. Suppliers have the ability to create an
invoice directly from their Inbox in their ASN account by simply “flipping” the PO
into an invoice. This option does not require any special software or technical
capabilities.

For the purposes of this section, the Contractor represents that it is authorized and
empowered to and hereby grants the State and the third party provider of MFMP, a State
Contractor, the right and license to use, reproduce, transmit, distribute, and publicly display
within the system the information outlined above. In addition, the Contractor represents that
it is authorized and empowered to and hereby grants the State and the third party provider
the right and license to reproduce and display within the system the Contractor's trademarks,
system marks, logos, trade dress, or other branding designation that identifies the products
made available by the Contractor under the Contract.

Scrutinized Companies Lists. In executing this agreement, Contractor certifies that it is
not listed on either the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List, created pursuant to
section 215.473, Florida Statutes. Pursuant to section 287.135(5), F.S., Contractor agrees
the Department may immediately terminate this contract for cause if the Contractor is found
to have submitted a false certification or if Contractor is placed on the Scrutinized
Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the
Iran Petroleum Energy Sector List during the term of the contract.

Punch-out Catalog Request. The Contractor hereby agrees to cooperate with the
Department and MyFloridaMarketPlace (and any authorized agent or successor entity to
MyFloridaMarketPlace) in the event the Department selects this statewide contract to be
exhibited on the MyFloridaMarketPlace. Ata minimum, the Contractor agrees to the
following:

a.  Contractor agrees, upon the Department's request, to deliver a punch-out catalog
within ninety (90) days of the date that the Participating Addendum is signed by the
Department. The punchout catalog content must be limited to the Contractor's Master
Agreement and this Participating Addendum offering.

Punch-out Catalog. By providing a punch-out catalog, Contractor is providing its own
online catalog, which must be capable of communication between the
MyFloridaMarketPlace eProcurement System (MFMP) and a Supplier's ERP system
via Commerce eXtensible Markup Language (cXML). In this scenario, the Contractor
ensures its online catalog marketplace is up-to-date by periodically updating the
offered products/services and pricing listed on its online catalog.

b.  In addition to the Contractor’s punchout catalog in MFMP, the Contractor shall provide
a specific online ordering portal and product catalog (referred to as the online catalog)
to the State of Florida containing only State of Florida items and prices. The Contractor
will, within ninety (90) days of contract award, make available the online catalog that
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contains only items that are ir the scope of the awarded contract. For each item, the

following information shall be provided at a minimum: item description, manufacturer

name, manufacturer part number, unit of measure, list price and contract price, and
item image.
¢. The Contractor agrees to meet the following requirements:

e Catalog must contain the most current pricing, including all applicable
administrative fees and or discounts, as well as the most up-to-date
product/service offering the Contractor is authorized to provide in accordance
with the statewide contract; and

o The accuracy of the catalog must be maintained by Contractor throughout the
duration of the statewide contract; and
The catalog must include a State-specific contract identification number; and

e

e The catalog must include detailed product line item descriptions; and

° The catalog must include pictures when possible: and

° The catalog must include any additional content required by the Department.

d. Contractor agrees that the Department controls which statewide contracts appear in
MFMP and that the Department may elect at any time to remove any Contractor's
offering from MFMP.

e. Contractor must be able to accept Purchase Orders via fax, e-mail, cXML or EDI INT
AS 12.

20. The configuration limit of servers and storage has been increased up to $500,000.
D. Lease Agreements

Agencies may lease equipment through alternative financing arrangements other than CEFP. This
option is governed by § 287.063 and 287.064, Florida States; Rule 69I-3, Florida Administrative Code;
and Comptroller Memorandums 10 (1992-93), 13 (1985-86), 04 (1995-96), and 07 (1995-96). The
Department of Financial Services (DFS) Finance and Leasing Section will review proposed leases to
determine compliance with all requirements and to ensure leases are economical and cost effective.
The Contractor and customer (working together) will be required to complete and submit to DFS the
"Checklist for Requesting Department of Financial Services Approval to Lease Equipment” for any
lease valued at $25,000 or more. A copy of the form may be found on the DFS website under the
heading of “Equipment Leases”;

hitp://www. myfloridacfo.com/aadir/statewide financial reporting/

Each piece of equipment or service offered on this WSCA Participating Addendum shall be available
for lease. The customer is authorized to enter into a lease agreement for equipment by issuance of a
purchase order referencing this contract number and that incorporates the manufacturer's lease terms
and conditions as approved by DFS.

E. Primary Contacts

The primary government contact individuais for this Addendum are as follows (or their named
SUCCEeSSors):

Lead State
Name: Susan Kahle
Address: 112 Admin Bldg, St Paul, MN 55155
Telephone: (651) 201-2434
Fax: (651) 297-3996
E-mail: susan.kahle@state.mn.us

Contractor State Contract Manager

Name: Ashleigh Lane
Address: One Dell Way, RR8-07. Round Rock, TX 78682
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Telephone: (5612) 723-1033
Fax: (512) 283 9092
E-mail: Ashleigh Lane@Dell.com
Contractor WSCA Program Manager
Name: Ashleigh Lane
Address: One Dell Way, RR8-07, Round Rock, TX 78682
Telephone: (512) 723-1033
Fax: (512) 283-9092
E-mail: Ashleigh Lane@Dell.com

Participating State
Name: Colin Barton

Address: 4050 Esplanade Way, Suite 360A, Tallahassee, FL 32399
Telephone:  (850) 921-9231

Fax: (850) 414-6122
E-mail: Colin.Barton@dms.MyFlorida.com

F. Servicing Subcontractors:

Dell may engage third party service providers to perform various services and has several authorized
Dell Service Providers (DSPs). DSPs will not accept orders or payments.

Dell wishes to identify Servicing Subcontractor(s) (‘WSCA Authorized Agent or WSCA Authorized
Reseller”) to market Dell's Products and Services, as identified on Dell's Products and Services
Schedule (“PSS"), on behalf of Dell. The Participating Entity may utilize WSCA Authorized Agents or
WSCA Authorized Resellers pursuant to the Dell defined WSCA Agent and Reseller program as
defined in a separate written Agreement between Dell and WSCA Authorized Agent or Authorized
Reseller.

WSCA Agents and/or Resellers authorized within the State will have their names identified on the
State’s respective www.Dell.com/naspowsca Dell state store page at
http://content.dell.com/us/en/slgov/d/slg/contract_selection florida.aspx.

For WSCA Authorized Agents, placement of Orders and shipment of Order directly from Dell will
remain unchanged in the PA.

For WSCA Authorized Resellers, Placement of Orders will ocour with the WSCA Authorized Reseller
and shipment of Order will continue to come from Dell.

For WSCA Authorized Agents, all orders and payments are to be issued directly to: Dell Marketing
L.P.

For WSCA Authorized Resellers, all orders and payment are to be issued directly to: the WSCA
Authcrized Reseller.

All purchase orders issued by purchasing entities with the jurisdiction of this Addendum must include
the Participating State contract number: [250-WSCA-10-ACS] and the Master Price Agreement
Numkter B27160.

Dell Responsibilities for Authorized Resellers and Agents

Dell will be responsible for the actions of their authorized resellers and agents and Dell will continue to
be the one to report contract sales and pay the 1% transaction fee to MFMP.

WSCA Agents and/or Resellers authorized within the State will have their names identified on the
State’s respective www.Dell.com/naspowsca Dell state store page at
http://content.dell.com/us/en/sigov/d/sig/contract selection florida.aspx.
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Dell must ensure that all authorized agents and resellers are legally established to do business in the
State of Florida (www.sunbiz.org), registered in the MyFloridaMarketPlace system

(www MyFloridaMarketPlace.com), not be on the Convicted / Suspended / Discriminatory /
Compglaints Vendor Lists
(http:ﬂwww.dms.myﬂorida.comlbusiness_operationsfstate_purchasingNandor_informationfconvicted_
suspended_discriminatory_complaints_vendor_lists) or have an outstanding balance on their
MyFlcridaMarketPlace account.

G. Compliance with reporting requirements of the “American Recovery and Reinvestment
Act of 2009” (“ARRA”): If Dell is notified by ordering entity that a specific purchase order is being
made with ARRA funds, Dell agrees to assist the ordering entity with their requirement to comply with
the data element and reporting as currently defined in Federal Register Vol 74 #61, Pages 14824-
14825 (or subsequent changes or modifications to these requirements as published by the Federal
OMB}. Ordering entity is responsible for informing Dell at the time of purchase order ptacement that
ARRA funds are being used. Dell will include the tracking data, if provided by ordering entity, as an
element within the utilization report, as per Article 44 of the MPA. Dell, as it relates to purchases
under this contract, is not a subcontractor or subgrantee, but simply a provider of goods and related
services.

H. Services:

The terms of the Agreement shall apply each time Customer engages Dell to provide services. All
services provided will be described in one or more of the following:

(i) "Service Descriptions” used to describe any services purchased by an entity;
(i) any mutually agreed upon “Statement of Work” ("SOW") executed by the parties: or
(iii) any “Technical Specification Form” approved by the parties

L Evaluation Equipment:

Dell, by mutual agreement with the Participating Entity, wishes to allow the use of equipment for the
purposes of evaluation prior to purchase. Purchases of the equipment shall comply with the terms of
the Master Purchase Agreement and participating addendum.

This Addendum and the Master Price Agreement together with its exhibits, set forth the entire
agreement between the parties with respect to the subject matter of all previous communications,
representations or agreements, whether oral or written, with respect to the subject matter hereof.
Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this
Addendum and the Master Price Agreement, together with its exhibits, shall not be added to or
incorporated into this Addendum or the Master Price Agreement and its exhibits, by any subsequent
purchase order or otherwise, and any such attempts to add or incorporate such terms and conditions
are hereby rejected. The terms and conditions of this Addendum and the Master Price Agreement
and its exhibits shall prevail and govern in the case of any such inconsistent or additional terms. This
Addendum applies only in the jurisdiction of the Participating State or Participating Entity which has
executed this Addendum.
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IN WITNESS WHEREOF, the parties have executed this Amendment to the Addendum, which is
effective as of the date of the last signature below.

State of Florida Contractor: Dell Marketing, L.P.
Department of Management Services

‘,,7% ﬂah@o;ﬁﬂ) Q%/MJ

Kelly Loll, C.P. Signature
Chief Procurement Officer and Ashleigh Lane
Director of State Purchasing

/‘/// Name
: g/ / - Program and Contract Manager

Title
11/1/2012

Date

Date

Approved as to form and legality

By:_@%ﬂ A //'/ 2/ 2

Office of the General Counsel / Date




Dell Customer Communication - Confidential Attachment 1

Prepared For: CITY OF MIRAMAR, FL
Dell Contract No: C000000010853
F| nanc | a [ Customer Agreement No: 43211500-WSCA-15-ACS

Services™

[gune 15, 2020

rm 36
Thank you for giving Dell Financial Services L.L.C. (“DFS”) the opportunity to provide a technology financing solution. Option FMV
Enclosed is a financing proposal for your new technology needs. We look forward to discussing this opportunity in Payments: Quarterly
further detail with you. If you have any questions, please contact me at the phone number or email address below. Consolidation: Monthly
Payments Due: Advance
Interim Rent: None
Dell Summary Product Description Product Price | Quantity Extended Price Lease rate 2
Quote Number Payments
3000062254388.1 Dell Latitude 5424 $1,730.00 68 $117,640.00 0.08039 $9,457.08
3000062254388.1 Precision 3630 Tower $1,255.00 18 $22,590.00 0.07575 $1,711.19
3000062254388.1 Dell Latitude 5420 $1,982.00 11 $21,802.00 0.08039 $1,752.66
3000062254388.1 Dell Latitude 7410 $1,245.00 121 $150,645.00 0.07575 $11,411.36
3000062254388.1 OptiPlex 5070 SFF MLK $705.00 74 $52,170.00 0.07575 $3,951.88
3000062254388.1 Cable, Dock, Mouse Combo $188.45 87 $16,395.15 0.08681 $1,423.26
3000062254388.1 Dell 24 Monitor - P2419H $153.00 179 $27,387.00 0.07575 $2,074.57
3000062254388.1 Dell Stereo Soundbar $28.00 179 $5,012.00 0.08681 $435.09
Est Property tax $791.71
TOTALS $413,641.15 $33,008.80
Proposal Expiration Date:
July 15, 2020

Leasing and financing provided by Dell Financial Services L.L.C. or its affiliate or designee (“DFS”) to qualified customers. Offers may not be available or may
vary in certain countries. Where available, offers may be changed without notice and are subject to product availability, credit approval, execution of
documentation provided by and acceptable to DFS, and may be subject to minimum transaction size. Offers not available for personal, family or household use.
Dell and the Dell logo are trademarks of Dell Inc. Proposal is property of DFS, contains confidential information and shall not be duplicated or disclosed in whole
or part. Proposal is not a firm offer of financing. Pricing and rates based upon the final amount, configuration and specification of the supplied equipment,
software, services or fees. Prorata payment may be due in the first payment cycle. Proposal excludes additional costs to customer such as shipping,
maintenance, filing fees, applicable taxes, insurance and similar items. Proposal valid through the expiration date shown above, or if none is specified, for 30
calendar days from date of presentation.

End of Term Options:

Fair Market Value (FMV) Lease:

« Exercise the option to purchase the products at the then fair market value.
« Return all products to lessor at the lessee’s expense.

* Renew the lease on a month to month or fixed term basis.

Caren Wright

FSR

Dell | Financial Services
office + 512-728-6628

caren wright@dell.com

Additional Information:

LEASE QUOTE: The Lease Quote is exclusive of shipping costs, maintenance fees, filing fees, licensing fees, property or use taxes, insurance premiums and
similar items which shall be for Lessee's account. Lessee will pay payments and all other amounts without set-off, abatement or reduction for any reason
whatsoever. Additionally, Lessee shall declare and pay all sales, use and personal property taxes to the appropriate taxing authorities. If you are sales tax
exempt, please provide a copy of your Exemption Certificate with the Lease Contract. If Lessee provides the appropriate tax exemption certificates to DFS,
sales and use taxes will not be collected by DFS. However, if your taxing authority assesses a personal property tax on leased equipment, and if DFS pays that
tax under your lease structure, Lessee must reimburse DFS for that tax expense in connection with the Lessee's lease.

PURCHASE ORDER: The Purchase Order must be made out to Dell Financial Services L.L.C., One Dell Way, RR8-23, Round Rock, TX 78682. The Purchase
Order will need to include the quote number, quantity and description of the equipment. Please be sure to indicate that the PO is for a lease order and shows
the type of lease, the term length, and payment frequency. The date of the lease quote referenced should be included. Please be sure to include any applicable
shipping costs as a line item and include your address as the SHIP TO destination.

INSURANCE: The risk of loss on the equipment is borne solely by the Lessee. Lessee shall be required to purchase and maintain during the Term
(i) comprehensive public liability insurance naming Lessor as additional insured; and (ii) "all-risk" physical damage insurance in a minimum amount of the
Purchase Price, naming DFS as first loss payee.

APPROPRIATION COVENANT: The Lease will contain an appropriation of funds clause. The Lessee will covenant that it shall do all things legally within its
power to obtain and maintain funds from which the payments may be paid.

DOCUMENTATION: In addition to a duly executed Agreement, other documents as reasonably requested by DFS may be required, such as but not limited to,
opinions of counsel, IRS tax exemption forms (if applicable), and audited financials.

PROPOSAL VALIDITY / APPROVALS: This is a proposal based upon market conditions and is valid for 30 days, is subject to final credit approval, review of the
economics of the transaction, and execution of mutually acceptable documentation.
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Dell Customer Communication - Confidential Attachment 2

Prepared For: CITY OF MIRAMAR, FL
Dell Contract No: C000000010853
1 1 Customer Agreement No: 43211500-WSCA-15-ACS
Financial ustomer Ag
2 ™
Services
[sune 9, 2020
Term 36
Thank you for giving Dell Financial Services L.L.C. (‘DFS”) the opportunity to provide a technology financing solution. Option FMV
Enclosed is a financing proposal for your new technology needs. We look forward to discussing this opportunity in Payments: Quarterly
further detail with you. If you have any questions, please contact me at the phone number or email address below. Consolidation: Monthly
Payments Due: Advance
Interim Rent: None
Dell Summary Product Description Product Price | Quantity Extended Price Lease rate i
Quote Number Payments
3000062518484.2 VxRail P570d $257,996.70 1 $257,996.70 0.078563 $20,268.99
Est Property tax $493.81

TOTALS $257,996.70 $20,762.80

Proposal Expiration Date:

July 9, 2020

Leasing and financing provided by Dell Financial Services L.L.C. or its affiliate or designee (“DFS”) to qualified customers. Offers may not be available or may vary
in certain countries. Where available, offers may be changed without notice and are subject to product availability, credit approval, execution of documentation
provided by and acceptable to DFS, and may be subject to minimum transaction size. Offers not available for personal, family or household use. Dell and the Dell
logo are trademarks of Dell Inc. Proposal is property of DFS, contains confidential information and shall not be duplicated or disclosed in whole or part. Proposal is
not a firm offer of financing. Pricing and rates based upon the final amount, configuration and specification of the supplied equipment, software, services or fees.
Prorata payment may be due in the first payment cycle. Proposal excludes additional costs to customer such as shipping, maintenance, filing fees, applicable taxes,
insurance and similar items. Proposal valid through the expiration date shown above, or if none is specified, for 30 calendar days from date of presentation.

End of Term Options:

Fair Market Value (FMV) Lease:

« Exercise the option to purchase the products at the then fair market value.
» Return all products to lessor at the lessee’s expense.

« Renew the lease on a month to month or fixed term basis.

Caren Wright

FSR

Dell | Financial Services
office + 512-728-6628

caren wright@dell.com

Additional Information:

LEASE QUOTE: The Lease Quote is exclusive of shipping costs, maintenance fees, filing fees, licensing fees, property or use taxes, insurance premiums and
similar items which shall be for Lessee's account. Lessee will pay payments and all other amounts without set-off, abatement or reduction for any reason
whatsoever. Additionally, Lessee shall declare and pay all sales, use and personal property taxes to the appropriate taxing authorities. If you are sales tax
exempt, please provide a copy of your Exemption Certificate with the Lease Contract. If Lessee provides the appropriate tax exemption certificates to DFS,
sales and use taxes will not be collected by DFS. However, if your taxing authority assesses a personal property tax on leased equipment, and if DFS pays that
tax under your lease structure, Lessee must reimburse DFS for that tax expense in connection with the Lessee's lease.

PURCHASE ORDER: The Purchase Order must be made out to Dell Financial Services L.L.C., One Dell Way, RR8-23, Round Rock, TX 78682. The Purchase
Order will need to include the quote number, quantity and description of the equipment. Please be sure to indicate that the PO is for a lease order and shows
the type of lease, the term length, and payment frequency. The date of the lease quote referenced should be included. Please be sure to include any applicable
shipping costs as a line item and include your address as the SHIP TO destination.

INSURANCE: The risk of loss on the equipment is borne solely by the Lessee. Lessee shall be required to purchase and maintain during the Term
(i) comprehensive public liability insurance naming Lessor as additional insured; and (i) "all-risk" physical damage insurance in a minimum amount of the
Purchase Price, naming DFS as first loss payee.

APPROPRIATION COVENANT: The Lease will contain an appropriation of funds clause. The Lessee will covenant that it shall do all things legally within its
power to obtain and maintain funds from which the payments may be paid.

DOCUMENTATION: In addition to a duly executed Agreement, other documents as reasonably requested by DFS may be required, such as but not limited to,
opinions of counsel, IRS tax exemption forms (if applicable), and audited financials.

PROPOSAL VALIDITY / APPROVALS: This is a proposal based upon market conditions and is valid for 30 days, is subject to final credit approval, review of the
economics of the transaction, and execution of mutually acceptable documentation.
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