
Contract #: 2191 (BP20170161)

^p^toO^CM/ CONTRACT ROUTING SHEET
Date Prepared: 04/05/2019 Need Date: 04/12/2019

PROCESSING DEPARTMENT: CONTRACTOR:
Department:
Dept. Contact:
Phone #:
Department
Head Signature:

Purchasing
Rick Blake
(530)621-5873

^A. ^'(LUC^

Name:
Address:

Phone:
Fax:

Insight Public Sector
444 Scott Drive
Bloomingdale, IL 60108
800-546-0578
800-846-2528

^. ^. eu/c^f-
Ar: O^Cfc^n^f A^

CONTRACTING DEPARTMENT: Informadbh Technologies
Service Requested:
Contract Term:

Piggyback on Contract #4400006644 for Amazon Cloud Services
Through 04/30/2021 Contract Value: $60,000.00

Yes:Compliance with Human Resources requirements?
Compliance verified by:

N/A No:

COUNTY COUNSEL:. (Must approve all contracts and MOU's),
Approved: i/^^^ ^^Disapproved: _ Date: ^/<?// ^
Approved: ' ' Disapproved: _ Date:

By:
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RETURN TO CAO - PROCUREMENT & CONTRACTS

PLEASE FORWARD TO RISK MANAGEMENT. THANKS!
RISK MANAGEMENT: (All contracts and MOU's except boilerplate grant funding agreements)
Approved: _ Disapproved: _ Oater _ Byr

Disapproved:Approved: Oate^ By.

OTHER APPROVAL: (Specify department(s) participating or directly affected by this contract).
Departments:
Approved:
Approved:

Disapproved:
Disapproved:

Date:
Date:

By:
By:
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County of Fairfax, Virginia
AMENDMENT

Date: SEP 1 ^ 2018

CONTRACT TITLE:

AMENDMENT NO. 4

Technology Products, Services, Solutions, and Related Products and Services

CONTRACTOR
Insight Public Sector, Inc.
6820 South Hart Avenue
Tempe, AZ 85283

SUPPLIER CODE
1000000125

CONTRACT NO.
4400006644

I

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

Cisco Product Line

Hardware/Software
Cisco Market

Discount off MSRP
(Government)
36%
10%

Discount off MSRP
(Education)
36%
10%

l-earning Credits
Cisco Technical and Maintenance
Services (SKU based)

0%

8%

0%

8%

Cisco / Insight Advanced /
TechnicalServices (SOW based)

0%

SMARTnet
Incumbent

16%

0%

Non-
Incumbent
8%

All

28%

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

All other terms and conditions remain the same.

CathyA.M^se.CPPO
Director/County Purchasing Agent

DISTRIBUTION:
Finance - Accounts Payable/e Contract Specialist - L. Robinson
DIT - Melanie Quinn/e ACS Team 1 - J. Waysome-Tomlin
U. S. Communities-Scott Wilson swilson@uscommunities .org

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

Fairfax, VA 22035.0013
Website: www. fa irfaxcountv. Bov/Drocurement

Phone (703) 324.3201, TTy; 7j 1, Fax: (703) 324-3228
20-0825 D 2 of 21
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County of Fairfax, Virginia
AMENDMENT

?:

Date: JUL 2 3 2018
r.

AMENDMENT NO. 3 [

i CONTRACT TITLE: Technology Products, Serw'ces, Solutions, and Related Products and
Services Si.

CONTRACTOR
Insight Public Sector, Inc.
6820 South Hart Avenue
Tempe.AZ 85283

SUPPLIER CODE
1000000125

CONTRACT NO.
4400006644

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

All other terms and conditions remain the same.

c

I
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ACCEPTANCE:

AA^BY:
<^(Siftnature)

w

Megan Amdahl
(Printed)

SVP - Operations
(Title)

July 5, 2018

I

^
v

I
(Date)

1/]/ltUJ^
CathyA-l^se.CPPO
Director/C6unty Purchasing Agent

DISTRIBUTION:
Finance - Accounts Payable/e Contract Specialist - L. Robinson
DIT - Melanie Quinn/e ACS Team 1 - J. Waysome-Tomlin
U. S. Communities -Scott Wilson swilson(a6uscommunities.orfl

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

Fairfax, VA 22035-0013
Websfte: www.fairftxcountv.eov/procurement

Phone (703) 324-3201, TTV: 711, Fai: (703)324-3228
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County of Fairfax, Virginia
AMENDMENT

Date: FEB - 5 Z018

AMENDMENT NO. 2

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

.i

s

•?

CONTRACTOR
Insight Public Sector, Inc.
6820 South Harl Avenue
Tempe, AZ 85283

SUPPLIER CODE
1000000125

CONTRACT NO.
4400006644

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

All other terms, and conditions remain the same.

•

Lu^U^
Cathy A. Mu^b, CPPO
Director/County Purchasing Agent

.;

.F

DISTRIBUTION

Finance - Accounts Payable/e
DIT - Melanie Quinn/e
U. S. Communities - Scott Wilson/e
(swilson@uscommunitjes.ora)

Contractor - Erica Falchetti
(Erica.falchetti@insiaht.com)
Contract Specialist - L. Robinson
ACS, Team 1 - J. Waysome-Tomlin

<

:;

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

Fairfax, VA 22035-0013
Website: www.fairfaxcountv.sov/dpmm

Phone (703) 324-3201, TTY: 711, Fax: (703)324-3228
20-0825 D 4 of 21
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Master Equipment Lease Agreement

BETWEEN: ("Lessor")
Insight Public Sector, Inc.
6820 South Harl Ave
Tempe, AZ 85283

BETWEEN:

DATED:

("Lesser")
Insight PLlilic Seder, Inc.
6*20 SBLth Harl Ave
Tempe, AZ »52»3
December _, 2016

1.01
ARTICLE I B

Definitions. The following terms will have the meanings indicated below unless the context cleai^gjEequires othervg^e:
.^PM.

"Agent" means any agent for the Registered Owners, if any, to which all or a portion of Lessor's right, title li^|ttgrestjgi^:i and und^a Property
Schedule and the Property under such Property Schedule may be assigned for the benefit of the Registered Own^|'|l,|SiSe Participation •gertificatss
in such Property Schedule. ^ . ^';;,^i

"iftfe.
.^,

"Agreement" means this Master Equipment Lease Agreement, including all exhibits and schedules attached hereto.
,||_ ....... . .^ifca,,^'

"Appraisal Procedure" shall mean the following procedure for obtaining an appraisa(,<S$:l|||isir Market Value. Lessor shall'^pdle Lessee with an
appraisal amount based upon the assumptions specified in the definition of Fair Market \.^|i|i;that will be detemninad by arpppraiser of Lessor's
choosing, li.i??:1. ^. '"'

.>^^^J^j^. ^^';,
"Appraiser" shall mean a person engaged in the business of appraising p^QWy^S^^^ at least^g^jlO) years' exparience in appraising property
similar to the Property. Jlf' ':h|S|a
"Commencement Date" is the date when the tsrm of a Property srfielfi^^gl Lsssee^bligation to pa|^|;ithereunder commences, which date
shall be set forth in the Property Schedule. ^••' ""^fta, .<<<y |?

<11.. ^c"
Sill,:,, "alfife.

"Event of Default" is defined in Section 13.01. ™ Ills.. '^^
"Event of Non-appropriation" is defined in Section 6.05.

%»a. »'

"Fair Market Value" or "FMV" shall mean the value of each It^jn of 'RSBN'ty f01' use. l^P's otherwise specified herein as determined between
Lessorand Lessee, or, if Lessor and Lessee are unable to agree,sixjrsuaN|tgiithe Appraigff Procedure, which would be obtained in an arnns-length
transaction between an informed and willing ^^,tunder no compulsfan to settK^l.anjnformed and willing buyer (under no compulsion to purchase).
In determining the Fair Market Value of tha?;iti||^^|,(:ajr Marke^alue sha)i||&ipilculated on the assumption that the Property is in the condition
and repair required by Section 11.03hereof. ffC.S*®aV;%,,, '1, ,|

^^;
"••ia;,. ""^WgfSsSsSs

"Governmental Authority" shall mean any foreign, Feeleral, stat§;;86fS|®, municipal or other governmental authority, agency, board or court.
"9

'&,.
"Lease Participation Certificates" means certificates evii^ncing a right to receive a share of Rental Payments payable under a Property Schedule
and Purchase Price Payments payabite under a Property Sch^ate and any other rights set forth herein with respect to the Proparty under said Property
Schedule. :i.'-^yi3y^ "1g|!;

••^•^..'.-..... ^

"Lease Term" means, with respectto a Prog9rty^Se^gule^th^"Original Term and all Renewal Terms. The Lease Term (or each Property Schedule
executed hereugder shall be set forth in su^Propel'f^GR|clule, as provided in Section 4.02.
"Lessee'•'^iB^fiS'ffiet^ntity identified SS such in the first paragraph hereof, and its permitted successors and assigns.

"Less<|g means the entity identified as%uch in the first paragraph hereof, and its successors and assigns.

^^ect to al'Toperty Schedule, the period from the Commencement Date until the end of the budget year of Lessee in
gffieffect at tB^HN

"Property" means, collectively, thi^property leased pursuant to this Agreement, and with respect to each Property Scheduls, the property described
in such Property Scbedule, and ^replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section
8.01 or Article IX. ""%a.^a;'tfs3;
"Property Schedule" meSns a Property Schedule in the form attached hereto for Property Schedule 1 . Subsequent Property Schedules pursuant to
this Agreement shall be numbered consecutively, beginning with Property Schedule 2.

"Purchase Agreement" shall mean any purchase agreement or other contract entered into between the Supplier and Lessee for the acquisition of
the Property to be leased hereunder. For the purposes of this Master Agreement, this contract shall be Fairfax County Contract #4400006644 unless
othsrwise agresd to in an individual Property Schedule.

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

I

20-0825 D 5 of 21



"Registered Owners" means the registered owners of Lease Participation Certificates in a Property Schedule as shown on the registration books
maintained by the Agent.

"Renewal Terms" means the yearly appropriation of payments for a Property Schedule, each having a duration of one year and a term coextensive
with Lessee's budget year and Purchase Agreement.

"Rental Payments" means the rental payments payable by Lessee under Article VI of this Agreement and each Property Schedule, as set forth in
each Property Schedule.

"Rental Payment Dates" means the Rental Payment Dates for the Rental Payments as set forth in each Proparty Schedule.

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

•&
"Supplier" means the manufacturer or contractor of the Property as well as the agents or dealers of the manufactu^rcS" contractor from whom all or
any portion of the Property is being acquired for lease hereunder. .rf;i;'

ARTICLE ,dSB& 1.
2.01 Property Schedules Separate Leases. Each Property Schedule executed and delivered.tiifSi^^ Agreemig^SS^II be treated as a
separate lease, distinct from other Property Schedules. Without limiting the foregoing, upon the occurrence ofii^^nt of^^aultSr an E^nt of Non-
appropriation with respect to a Property Schedule, Lessor shall have the rights and remedies specified herein wil i|s|^<^to the Property^ased and
the Rental Payments payable under such Property Schedule, and except as expressly provided in Section 12.02 BiS||^,,!-essor shall hayio rights
or remedies with respect to Property leased or Rental Payments payable under any other Property Schedules unless^t^^nt of Defau^Br Event of
Non-appropriation has also occurred under such other Property Schedules, unless otherwi^ permitted by applicable laiMB^., ^y

ARTICLE III _s^., '^V^.
3.01 Covenants of Lessee. As of the Commencement Date for each Property Schesll^uexecuted and deliver®:! hereiWer, Lessee shall bedeemed to represent, covenant and warrant for the benefit of Lessor, any Agent, and any Regiilwiaol Owners, as follow^ /

(a)

(b)

(c)

(d)

(e)

(<)
(g)

Lessee is a public body corporate and politic duly organizej
and authority to enter into this Agreement and the Propei:l^i'chedule
its obligations thereunder. ^^^f&
Lessee will do or cause to be done all things neceesary to p^^^ an
and politic. To the extent Lessee should merggj^ith another
such merger it will require that the remaining ora|BjE ng entity shaf
hereunder.

inder the ^|^;tution and !%<» of the State with full power
^

transactiiiB^leontemplseisd thereby and to perform all ot
;s®3«l.;'.;s
""%i^

in full force ang|effect its existsnce as a body corporate
the laws of tha State, Lessee agrees that as a condition to

signed Lessee's rights and shall assume Lessee's obligations

^
Lessee has been duly authorized to execute and<iteliv8U|^Agreement S^|^Property Schedule by proper action by its governing
body, or by other appropriate official approval, antfiaill reijU^nfints have b^yhnet and procedures have occurred in order to ensure
the validity and enforceabilityjsif this Agresment sira^ the°!^|arty SchegBe, and Lessee has complied with such public bidding

jreemenfftnd the i3S|8itl&f St

During the Lease Term for the Pi^j^y^^^ta!, |he P'^perty the^iinder will perform and will be used by Lessee only for the purpose
of performing essential govemmerrM|isesarttfs|||^|^tions wfthin the permissible scope of Lessee's authority.

vs
&.- •<^

Lessee will provide Lessor with current fir^ipial statemerffisi budgets and proof of appropriation for the ensuing budget year and other
financial infomifrtian relating to the ability of€|tgsee to continue this Agreement and the Property Schedule in such form and containing
such informatidHgeiiK%t^)e requested by Lessajit,. Proof of appropriation shall be based on the Fairfax County Purchasing Resolution.
The execution, d9liyeryiri®^|j (iliance of this Agreement and the Property Schedule and compliance with the provisions hereof and
thereof by Lessee fSoes not ca|B^|w^^T(e?ult in a violation or breach or constitute a default under, any resolution, bond, agreement,
•Bidenture, mortgage.qRote, \sSse or dtfigl||Btl-ument to which Lessee is a party or by which it is bound by any law or any rule, regulation,

.,^fe"or decree of anyiGQiiitt, governmer|giFagency or body having jurisdiction ovsr Lessee or any of its activities or properties resulting
|?'w3frilft^reation or imposiitibn of any lien, charge or other security interest or encumbrance of any nature whatsoever upon any property

or assets of Lessee or Ktwhich it is subject.

ARTICLE IV
ie CoiTftiencement Date of each Property Schedule executed hereunder. Lessor will be deemed to demise, lease

deattied to rent, lease and hire from Lessor, the Property described in such Property Schedule, in accordance
Schedule, for the Lease Term set forth in such Property Schedule.

4.01
and let to
with this Agreement and such Pr

4.02 Lease Teun. The terr^f each Property Schedule shall commenca on the Commencement Date set forth therein and shall terminate upon
payment of the final BS^|^|^fiSnt and conclusion of the final Rental Payment period set forth in such Property Schedule, unless terminated sooner
pursuant to this Agreerfl^Sr the Property Schedule.

'%

4.03 Delivery. Installation and Acceptance of Property. Lessee shall order the Property, shall cause the Property to be delivered and installed
at the locations specified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, in connection therewith.
Any taxes, including but not limited to sales and property taxes, associated with the ownership of the Property, shall be included within the payment
amounts of each Property Schedule. If the tax rates increase during the term of a given Property Schedule, Lessee will be notified of said increase
and make the determination if funding has been appropriated. To the extent funds are deposited under an escrow agreement or trust agreement for
the acquisition of the Property, such funds shall be disbursed as provided therein. When the Property described in such Property Schedule is delivered,
installed and accepted as to Lessee's specifications, Lessee shall immediately accept the Property and evidence said acceptance by executing and
delivering to Lessor the Acceptance Certificate substantially in the form attached to the Property Schedule. Lessee has selected and ordered the
Property from the Supplier and, if appropriate, has entered into a Purchase Agreement with respect thereto. Lessor may accept an assignment from
Lessee of Lessee's rights, but none of Lessee's obligations, under any such Purchase Agreement. The parties acknowledged that Fairfax County is
a political subdivision of the Commonwealth of Virginia and is exempt from many tax obligations. In no event shall any Property Schedule reflect

20-0825 D 6 of 21
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payments for taxes that are not properly owed by Fairfax County.

ARTICLE V
5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble
or hindrance from Lessor, except as expressly set forth in this Agreement. No Registered Ownar shall interfere with such quiet use and enjoyment
during the Lease Term so long as Lessee is not in default under the subject Property Schedule.

5.02 Location; Inspection. The Property will be initially located or based at the location specified in the applicable Property Schedule. Lessor
shall have the right at all reasonable times during business hours to enter into and upon the property of Lessee for the purpose of inspecting the
Property with tan (10) business days notice to Lessee.

ARTICLE VI
6.01 Rental Payments to Constitute a Current Expense of Lessee. Lessor and Lessee understand and int^KJhat the obligation of Lessee
to pay Rental Payments hereunder shall constitute a current expense of Lessee and shall not in any way be cc^Riilfcjjto be a debt of Lessee in
contravention of any applicable constitutional, statutory or charter limitation or requirement concerning the cregsggh of indebtedness by Lessee, nor
shall anything contained herein constitute a pledge of the faith and credit or taxing power of Lessee. Upon tb^lippropriatia^ of Rental Payments for
a fiscal year, the Rental Payments for said fiscal year, and only the Rental Payments for said current fiscal y^^ghall be a bind^g obligation of Lessee;
provided that such obligation shall not include a pledge of the taxing power of Lessee. <-;^^USi?i. .^^^

6.02 Payment of Rental Payments. Lessee shall promptly pay Rental Payments under each Proper^^^g!3|i6, exclusively i^m legally
available funds, inlawful money of the United States of America, to Lessor in such amounts and on such dates as de'^^^linthsapplica^Property
Schedule, at Lessor's address set forth on the first page of this Agreement, unless Lessor instructs Lessee otherwis^^^(ivoices sha^^ntain ths
contract number and the applicable payment amounts due. To the extent permitted by g^licable law. Lessee shall ^^^^^^sor a^arge on any
delinquent Rental Payments under a Property Schedule, in an amount sufficient to co^^|(^ additional costs and expens8)^g^iE)i|f by Lessor and
Agent from such delinquent Rental Payment. In addition, Lessee shall pay a late chg^^|^ cents per dollar or the high^^lount permitted by
applicable law, whichever is lower, on all delinquent Rental Payments that are more than l1^BslaPast due. '& j?

"^S^fci. 'fe. 'i!"
6.03 Rental Payments to be Unconditional. SUBJECT TO SEC7\Oti^^!^) PARAQ(|ifcl 48 OF THE G|||ERAL CONDITIONS AND
INSTRUCTIONS TO BIDDERS, THE OBLIGATIONS OF LESSEE TO PAY.-^g-fffi^UMtPAYMENR^hsUE UNDER.^gE PROPERTY SCHEDULES
AND TO PERFORM AND OBSERVE THE OTHER COVENANTS ANyAGREEB®^ CONTfflSBSV^ER^SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DV^^JQN, DED^ION, SET-S^^tjpEFENSE, FOR ANY REASON,
INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNeTlCS^IgREAKD^NS OR INRff^P^ IN THE PROPERTY OR ANY
ACCIDENT, CONDEMNATION OR UNFORESEEN CIRCUMSTANCES. TS^ggtO\fl|K)N SHALL NOT pllT LESSEE'S RIGHTS OR ACTIONS
AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02 ,|!j|, "•V^.f f̂

••V»
6.04 Continuation of Lease by Lessee. Lessee intends?^|ii|^nue all PropeB^^hsdules entered into pursuant to this Agreement and to pay
the Rental Payments thereunder. Lessee reasonably believes ti'^tS^^availaMefui^^in arpountsuffiaenttomake all Rental Payments dunng
the term of all Property Schedules can be obtained. Lessee agr^is tR^^gental Paymii^^l^underthe Property Schedules have been budgeted
based on the Fairfax County Purchasing Resolution. Notwithstandltg thi^^epant, ifLes^pitails to appropriate the Rental Payments for a Property
Schedule pursuant to Section 6.05, such Property Schedule shall tSnninate;'||':;.! .,^

tfBSSSa^... ^..It,^ ,"11^....^:
6.05 Non-Aoprooriation. If suf{icie0f'filHg^a^|^||EtEifiropriate<||to make F<i|<^at"Paym9nts required under a Property Schedule, such Property
Schedule shall terminate and Lessee shall notBiVJi1l|B|jg|i^l<eF^ital Payrttents under said Property Schedule beyond the then current fiscal
year for which funds have been appropriated. UporF||eocctin^i^|^^i||h non-s^propriation (an "Event of Non-appropriatlon") Lessee shall, no later
than the end of the fiscal year for which Rental Paynnet1t have tieSlV^^ipnated, deinstall and package the Property under said Property Schedule
and make available to Lessor so that they may pick up sSi§l,Property. If tSSsee fails to deinstall, package, and make the Property available to Lessor
upon termination of said Property Schedule by reason ofal|gvenfof Non-appropriation, the termination shall nevertheless be effective but Lessee
shall be responsible for the paynsWodclamages in an amounit,»:)ual to the portion of Rental Payments thereafter coming due that is attributable to
the number of days after the tem)inatti^a|[fKig which the Lesse8|l|i!fs to make said Equipment available to Lessor and for any other loss suffered by
Lessor as a result of Lessee's faitute totTffiS|^isl.Ec|uipment awffilable to Lessor as required. Lessee shall notify Lessor in writing within fifteen (15)
days after the failure of the Lessea|tc> appro]iHte|J itK||,si,jffK:;(ent for the paymsnt of the Rental Payments, but failure to provide such notice shall not
operate to exte^ the Lease Term or resulfcirtany llsibHiiyJt^l-essee.

:;:rtSi;. i''-K ,^ ^
•ŝ

i8|%,;%. ARTICLE VII
7.01 .jfte to and i.8cation of ProtMM'tv: Title to each item of Propertyleasid'hereunder shall remain with the Lessor at all times and Lessee shall
have n^ight, title or interest therein ex^pt as expressly set forth in this Lease. Lessee, at its expense, will protect and defend Lessor's title to the
Propert^-id will kegfe|^|^ggrty free a^isl.claar from any and all claims, liens, encumbrances and legal processes of Lessee's creditors and other
at au|
affixed to1MIB»P

^^>11 at allsffriies be and remain personal property notwithstanding that any such Property may now or hereafter be
:^3jBSt
v^'\':K

The Property shall be dslivered tsffm location specified in the Scheduls with respect thereto and shall not thereafter be moved from such location
without the prior wri^in consent^'tessor. Without limitation of the foregoing, Lessee shall not permit the Property or any part thereof to be removed
outside the United §{l|^,,.l^g$^r agrees to affix to each item of Property, in a reasonably prominent place, such indicia of Lessor's ownership if
requested and suppliedf^jKssor. Lessee will not alter, deface, cover or remove such ownership identification.

7.02. Tax Benefits: Lessee acknowledges that unless otherwise agreed by Lessor, Lessor intends to claim all available tax benefits of ownership
with respect to the Property (the 'Tax Benefits"). Notwithstanding anything herein to the contrary, if Lessor shall not be entitled to, or shall be subject
to recapture of, the Tax Benefits, as a result of any act, omission or misrepresentation of Lessee,Lessee shall pay to Lessor upon demand an amount
or amounts sufficient to reinnburse Lessor for such loss, together with any related interest and penalties to the extent permitted by applicable law,
based on the highest marginal corporate income tax rate prevailing during the Lease Term, regardless of whether Lessor or any member of a
consolidated group of which Lessor is also a member is then subject to any increase in tax as a Lease Term, regardless

7.03 Personal Property. The Property is and will remain personal property and will not be deemed to be affixed to or a part of the real estate
on which it may be situated, notwithstanding that the Property or any part thereof may be or hereafter become in any mannsr physically affixed or
attachsd to real estate or any building thereon. If requested by Lessor, Lessee will, at Lessee's expense, furnish a waiver of any interest in the Property
from any party having an interest in any such real estate or building.
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7.04 Financing. Security Interest:

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

(b) If under applicable law any part of the Rental Payments are deemed or determined to be imputed interest, finance charges or time-price
differential ("Interest"), the parties agree that the Rental Payments shall be deemed to be level payments of principal and Interest, with such
Interest accruing on principal amounts outstanding from time to time. The rate of such Interest is not intended to exceed the maximum
amount of interest permitted by applicable law. If the Interest exceeds such maximum, then at Lessor's option, if permitted by law, the
Interest payable will be red.uced to the legally permiUed maximum amount of interest, and any excessive Interest will be used to reduce ths
principal amount of Lessee's obligation or refunded, .ss.

CLAIM ARISING AS A RESULT OF LESSOR'S BREACH OF SECTION 5.01 HEREOF.

ARTICLE VIII
8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the Pr
with the manufacturer's specifications, shall usa, operate and maintain the Property in
ownership, possession, use and maintenance, and shall keep the Property free an^«
Agreement. Lessee shall have sole responsibility to maintain and repair the Property.
in good repair and working ordar and in accordance with manufacturer's specifications, and if ri
contracts for the Property in form approved by Lessor and with approved provjjd^rs. ;:"

.^3%
7.05 Lessee's Waivers. TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE WAIVES AI^RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE TO RECOVER INCIDENTAL OR CONSEQUENTIAL DAMAGfit'FROM LEC
OF WARRANTi' OR FOR ANY OTHER REASON OR TO SETOFF OR DEDUCT ALL OR ANY PART Og^Y CLAIMED
FROM LESSOR'S DEFAULT, IF ANY, UNDER THIS LEASE PROVIDED, HOWEVER, THAT NO SIJhgf^^g/ER SH/
FROM ASSERTING ANY SUCH CLAIM AGAINST LESSOR IN A SEPARATE CAUSE OF ACTION'INCLGI^^, Wjj

"9f~
'v^9s .

in good condition and woif^gl^der arg|f
r with all laws and regulations^^^Jg the Property's

liens and claims, other tha^^e created by this
;ee fail to maintain, (^serve^Sffd keep the Property

by Lessor, Les^ftg wilfenter into maintenance
i&, ^

! FOR ANY BREACH
\GES RESULTING
1ECLUDE LESSEE

'UTllfMIT^riON, ANY

p~

II

Sho

r

8.02 Liens, Taxes. Othw Governmental Charges and Utility targes. Le^^ shall ksl^^g Proj^i^ free of all levies, liens and
encumbrances, exceptfor the interest ofLsssor underthis Agreemeny!^|i|..8ssse's Ren|| 'ayments sff^^^^all applicable taxes. To the extent
permitted by applicable law. Lessee shall indemnify and hold Lessor Ri^jtass from af^Fagainst (on afl^^^tax basis) any and all taxes, fees,
withholdings, levies, imposts, duties, assessments and charges ofany kind^rKkF>atures|insing out of or rel^Q to this Agreement imposed upon or
against Lessor, any assignee of Lessor, Lessee or any Props|^>y any Goveii-uiwotal Authority with resp€ct to any Property or the manufacturing,
ordering, sale, purchase, shipment, dslivery, acceptance or rSj^^g, ownership, ti|l)cigi, registration, leasing, subleasing, possession, use^ operation,
removal, return orother dispossession thereof or upon the re^i|^^pts or eamin§giS(jsing therefrom or upon or^with respect to this Agreement,
excepting only all Federal, state and local taxes on or measuredfi|yt^^['s net incom9$?ther thein income tax resulting from making any alterations,
improvements, modifications, additions, upgrades, attachments, n^)la8^^gts or substituWa^tby Lessee).

i.
8.03 Insurance. At its own expense, Lessee shall maintain (s^iCasuS^j^syrance insuring the Property against loss or damage by fire and all
other risks covered by the standard Bxtend^i|^||ggi8 endorsemerf^hen inl^^igj.he^tata and any other risksceasonably required by Lessor in an
amount equal to at least the replacement,!i^^pS^^^|-tY, and ^liability ffi^|^^;e that protects
reasonably acceptable to Lessor, and (c) worker^irfjp^^^^jnsur

'S-'"- 1^?'^;t.?^^Aft^;;l" . ' -

? and (^liability iH^gj&e that protects Lessor from liability in all events in an amount
^e coveringl&ll employees working on, in, near or about the Property; provided

that Lessee may self-msure against all such risksB^II inIB^M^^^ds frarji casualty losses shall be payable as hereinafter provided in this
Agreement. Lessee shall furnish to Lessor, on or bel^g the CorWS^^^iant Date for each Property Schedule, and thereafter at Lessor's request,
certificates evidencing such coverage, or, if Lessee self^ures a writtS escription of its self-insurance program together with a certification from
Lessee's risk manager or ins'^gce agent or consultant td"1^g effect that Lessee's self-insurance program provides adequate coverage against the
risks listed above, subject to trfiMteal of Lessor.

':w:
Advances. Lessee at8.04

maintain the insurance required b^is Agri
to, purchase thsgequired insurancel
so advancecjl;|^^a§sor shall constitt
and paya^WBilldgxt Rental Payr
i!f''%

p ieee
litional rent

Date and L(

fluipment ci^ered by insurance during the lease term. In the event Lessee shall fail to either
'roperty in good repair and working order, Lessor may, but shall be under no obligation

•miums thereof or maintain and repair the Property and pay the cost thereof. All amounts
ie Lease Term for the Property Schedule for which the Property is under and shall be due
covenants and agrees to pay such amounts so advanced by Lessor.

ARTICLE IX^
9.01 ^lamaaegg.jg^taiBg^on. Lessi^gpll bear the entire risk of loss (including without limitation, theft, destruction, disappearance of or damage
to any aN|||tlj!^|^^|^^^gp any yfee whatsoever), whether or not insured against, during the Lease Term and any extensionsjhereof until
the Property^NMiWtSi'Les§8|^acco<9ance with Section 1 1.03 hereof. No Loss shall relieve Lessee of the obligation to pay Rental Payments or
of any other obligation under this MB^ter Agreement and the applicable Property Schedule. If (a) the Property under a Property Schedule or any portion
thereof is destroyed, in whole or ii|||iart, or is damaged by fire or other casualty, or (b) title to, or the temporary use of, tha Property under a Property
Schedule or any paiyhersof shsij|Se taken under the exercise or threat of the power of eminent domain by any governmental body or by any person,
firm or corporation a<S[gg fiyo^lnt to governmental authority, Lessor and Lessee will cause the Net Proceeds (as hereinafter defined) of any claim
satisfied through self-inS8||iftce, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repair, restoration,
modification orimprovemeBt of the Property. In lieu of replacement, repair, restoration, modification or improvement of the Property, Lessee may elect
to pay to Lessor, or its assign, an amount equal to the remaining balance of payments under the lease plus the Fair Market Value of the Property. Any
balance of the Net Proceeds remaining after such work has been completed shall be paid to Lessee. For purposes of Section 8.03 and this Article IX,
the term "Net Proceeds" shall mesin the amount remaining from the gross proceeds of any claim satisfied through self-insurance, condemnation award
or sale under threat of condemnation after deducting all expenses, including attorneys' fees, incurred in the collection thereof.

!

ARTICLE X
10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR
IMPLIED, RELATED TO THE EQUIPMENT, INCLUDING THE STATE OF TITLE; AND LESSOR HAS EXPRESSLY MADE NO WARRANT/ AS TO
THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF LATENT OR
OTHER DEFECTS OF THE EQUIPMENT AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION
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OR CONDITION OF, OR THE QUALITC OF THE MATERIAL, PROPERTY OR WORKMANSHIP IN, THE PROPERT/, ITS MERCHANTABILITY OR
ITS FITNESS FOR ANY PARTICULAR PURPOSE, IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS° ON THE
DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY
LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the Supplier based on its own Judgment and
expressly disclaims any reliance upon any statements or representations made by Lessor. Lessee understands and agrees that (a) neither the
Supplisr nor any sales representative or other agent of Supplier, is (i) an agent of Lessor, or (ii) authorized to make or alter any term or condition of
this Agreement, and (b) no such waiver or alteration shall vary the terms of this Agreement unless expressly set forth herein. In no event shall Lessor
be liable for any incidental, indirect, special or consequential damage in connection with or arising out of this Agreement, the Property Schedules, or
the existence, furnishing, functioning or use of any item, product or service provided for in this Agreement or the Property Schedules. The Lessee
shall be entitled to the benefit of any applicable manufacturer's warranties and rights, including rights and warranties that it may have under the
agreement with the Equipment Vendor.

10.02 Supplier's Warranties. Lessee's sols remedy for the breach of such warranty, indemnification or reprsgsentation shall be against the
Supplier of the Property, as definsd in ths Purchase Agreement, and not against Lessor, nor shall such matter h^ SHx.effect whatsoever on the

"nts hereunder. Lessee expressly
or the avaijgibility of such warranties

rights and obligations of Lessor with respect to this Agreement, including the right to receive full and timely pa^g|8nts
acknowledges that Lessor makes, and has made, no representations or warranties whatsoever as to the exists^ or the avatjgbility of such warranties
of the Supplier of the Property, .ifigsi

.-f/s^^.. . . ...ip%
10.03 Use of the Prooertv. Lessee will not install, use, operate or maintain the Property improperiy, care^^!^, in vig^flon ofany amicable law
or in a manner contrary to that contemplated by this Agreement and the applicable Property Schedule. Lessee gK^^^ISe all permits ai^licenses,
if any, necessary for the installation and operation of the Property. In addition, Lessee agrees to comply in all resp^^^h all laws of th^^isdiction
in which its operations involving any^item of Property may extend and any legislative, executp/e, administrative or jud^^^^ly exercisjji^lany power
or jurisdiction over the items of the Property. Lessee shall notify Lessor in writing of any g||]ding or threatened investig'^^ynquiry^&im or action
by any governmental authority which could adversely affect this Agreement, any Proper^^tiedule or the Property thereun^g

'.^i^^^ • ' ^
10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the'il^^|j^t its own expense,*^ mak^iHterations, additions
modifications or improvements to the Property. All such alterations, additions, (except sol^^t memory and any'^therasuch items purchased
separately from the leased equipment) modifications and improvements shall Iherasrtter compffl^^t of the Proper^Sind shall be subject to the
provisions of this Agreement. Such alterations, additions, modifications and;tmprbv9i!(l|Wts shall r^^^iy way dap^^ the Property, substantially
alter its nature or cause it to be used for purposes other than those autli^rtzed under^Slprovisions'il^ite ands^ieral law; and the Property, on
completion of any alterations, additions, modifications or improvementsiffi^e pursuant taj^is Section, sf^^^yValue which is equal to or greater
than the value of the Property immediately prior to the making of such alte^ohs, additiori^'modifications a^^yrovements. Lessee shall, at its own
expense, make such alterations, additions, modifications and img(6vements fo'ttie Proparfy as may be requij^fl from time to time by applicable law or
by any governmental authority. ^

8«8TICLE Xl
11.01 ExtensktnTerms. So long as no Default or Event of^S^^^II have (rccuEt^^nd be continuing ancf Lessee shall have given Lessor at
least ninety (90) days but not more than one hundred eighty (1^) cl^^iror written niM^jeM^e "Option Noitice1'), Lessee shall have thefollowing
extension options atthe expiration of the Lease Term, or any Exten^n t^g|tQ: (i) renew thlisrtease on a Monthly basis at the same Rental Payments
payable at the expiration of the Lease Term; or^s) return such Propq|ty to L^^|rpursuant.t6, and in ths condition required by, the Master Agreement.
ifLessee fails to give Lessor the Option N^^^^^ee shall bedff^ied to8^^|t;io|8n option (i) above. If Lessee fails to deinstall, package, and
make the Property available to Lessor at^cffi^S^^^UlP0" by l^issee an^^^Or, Lessee stiall be responsible for the payment of damages in
an amount equal to the portion of Rental Paym8|^ff^^^.^giin|^ue that i|llttributable to the number of days after the agreed upon date of
original return during which the Lessee fails to deliv^gosseSt^^^^^ ^
11.02 Nature of Transaction: True Lease. (a) It is ^express inteWbf the parties that all Property Schedules to this Agreement constitute true
leases and not sale ofPrope^^e tothe Property shall'^ill times remain in Lessor, and Lessee shall acquire no ownership title, property, right,
equity, or interest in the Prop^^^^^t^an its leasehold interligt^solFily as Lessee subject to all the terms and conditions hereof. To the extent that
Article 2A ("Article 2A") of the Uf^fW^^^aal Code ("UCCi'^i^lies to the characterization of a Property Schedule, the parties hereby agree that
the Property Schedule is a "Finari^p LeSl^^^^^jged therein. t-essBB acknowledges: (i) that Lessee has selected the "Supplier" (as defined in the
UCC) and has directed Lessor to^,irchase^y^^^l'^o(»iihe Supplier in connection with this Lease, and (ii) that Losses has been informed in
writing, before t,essee's execution S|a Prg^ty Sctia^^phat Lessee is entitled under Article 2A to the promises and warranties, including those of
any third part^j-^^ided to Lessor b^j^^upplier in c^ffsction with or as part of the Purchase Agreement, and that Lessee may communicate with
the Sup^r:Sn3TO^ive an accurate^i complete ste^iement of those promises and warranties, including any disclaimers and limitations of them or
of rem^es. The filing of UCC financ1g£| statements pursuant to Section 7.04 is precautionary and shall not be deemed to have any effect on the
characKization of the Property Schedu^. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY

;S AND COVENANTS, EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY LEGAL,
;)ER EFFECTS OF THE LEASE AND THE TRANSACTION(S) CONTEMPLATED THEREBY, AND

•IANCE ON ANY SUCH WARRANTIES, STATEMENTS OR REPRESENTATIONS MADE BY LESSOR

ADVIC^gEPRESQ^^h^, WARF
EcoNdSgn^MINMMSiK °FI
LESSEE'^aBU^gCT ||y RI
WITH RESPECT THERETO. "t

(b) Notwithstanding tha|express intent of Lessor and Lessee that the Property Schedules constitute a true lease and not a sale of Property,
should a court of com]^tg(}jjiti!<st)iction determine that a Property Schedule is not a true lease, but rather one intended as security, then solely in that
evsnt and for the exprel®;sfJmited purposes thereof, Lessee shall be deemed to have hereby granted Lessor a security interest in the Property and
all accessions, substitutions and replacements thereto and therefor, and proceeds (cash and non-cash), including, without limitation, insurance
proceeds thereof (but without power of sale), to secure the prompt payment and performance as and when due of all obligations and indebtedness of
Lessee, now existing or hereafter created, to Lessee pursuant to this Lease or otherwise. In furtherance of the foregoing, Lessee shall execute and
deliver to Lessor, to be filed at Lessae's expense, Uniform Commercial Code financing statements, statements of amendment and statements of
continuation as reasonably may be required by Lessor to perfect and maintain perfected such security interest.

(c) Personal Property Tax. Unless otherwise directed in writing by Lessor or required by applicable law, Lessee will not list itself as owner
of any Property for property tax purposes. Upon receipt by Lessee of any property tax bill pertaining to such Property from the appropriate taxing
authority, Lessee will promptly forward such property tax bill to Lessor.
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11.03 Return of Property. Upon the expiration (subject to Section 11.01 hereof and except as otherwise provided in a Property Schedule) or earlier
termination of this Lease due to an Event of Non-Appropriation, Lessee, at its sole expense, shall deinstall, package, and make available the Property
to Lessor's carrier. Lessee agrees that the Property, when picked up by Lessor, shall be in the condition required by Section 8.01 hereof. All
components of the Property shall contain no damage, excluding normal wear and tear, and must be in working order. In the event title to the Equipment
reverts back to Lessor, Lessee, at its own expense will remove all alterations, additions and attachments and repair the Equipment as necessary so
as to return the Equipment to the condition in which it was furnished, reasonable wear and tear expected. If Lessee fails to return any Property as
required hereunder, then, all of Lessee's obligations under this Master Agreement and the applicable Property Schedule (including, without limitation,
Lessee's obligation to pay Rental Payments for such Property at the rental then applicable under the Property Schedule) shall continue in full force
and effect until such Property shall have been returned in the condition required hereunder.

ARTICLE XII
12.01 Assignment bv Lessor. Lessor's right, title and interest in, to and under each Property Schedule and the Property under such Property
Schedule may be assigned and reassigned in whole or in part to one or more assignees or sub-assignees by Lessor s^t, to the extent of their interest,
by any Registered Owner, without the necessity of obtaining the consent of Lessee; provided that (i) any assignmafit;%iec than an assignment to or
by a Registered Owner, shall not be effective until Lessee has received written notice, signed by the assigpBr, of the name, address and tax
identification number of the assignee, and (ii) any assignment to or by a Registered Owner shall not be effect|\s itil it is registered on the registration
books kept by the Agent. Lessee shall retain all such notices as a register of all assignees (other than Regisl|<^|pwners) and^iall make all payments
to the assignee or assignees designated in such register or, in the case of Registered Owners, to the /^^^^.the event J^B^gssor's interest in aProperty Schedule and the Property thereunder is assigned to ths Agent, Lease Participation Certificates in ti-BIISaeerty.^lFiedulff may &e executed
and delivered by the Agent to Reg^tered Owners. Lessee agrees to execute all documents, including notices (S'S^^-ient and chatte|^ortgages
or financing statements that may be reasonably requested by Lessor or any assignee to protect its interests intB^^reement and t|yroperty
Schedules. ~ss

,,s; 
12.02 Property Schedules Separate Financings. Assignees of the Lessor's righte^'iyone Property Schedule shall tii^|g^eiyits in any other
Property Schedule unless such rights have been separately assigned. ag"

'^r:

13.01

^""'•^Igg,•ARTtcS
Events of Default Detined. Any of the following sh^rf(l|.pnstitute an°
(a)

(b)

(c)

(d)

12.03 Assignment and Subleasing by Lessee. NONE OF LESSEE'S RIGHT^TITLE ANMNIEREST IN, TO ANOgUNDER THIS AGREEMENT
AND IN THE PROPERTY MAY BE ASSIGNED, SUBLEASED OR ENCUj\^g|^,gY LES^IjipR ANY REASJlbl, WITHOUT THE PRIOR
WRITTEN CONSENT OF LESSOR WHICH SHALL NOT BE UNREASON^gBn^g^D, WHlG»||yALL BE DERIpDANT UPON THE CREDIT
RATING OF SUCH THIRD PARTi'. THE CREDIT RATING MUST BE Qj^ulED THp^l^ OR BEfl@||i;|THAN B»^ LESSEE'S CREDIT RATING
AT THE INCEPTION OF THE LEASE. "18 ''''flftte^'

,. . ;y:
^Default" under a Property Schedule:

.Ills.. -. ."'SB&«
Failure by Lessee to pay any Rantal Payment a|8|f#)e Property SS^^or other payment required to be paid with respect thereto
at tha time specified therein; ^!:: ^B&ss,' ^^fci,. ,^
Failure by Lessee to observe and perform any cov^Rant^i!^|||[|on or agree^it on its part to be observed or performed with respect
to the Property Schedule, oths^than as referred tsi^n supj>i|^|^aph (a) .^Sove, for a period of thirty (30) days after written notice
specifying such failure and^ij^^^that it be rerr^died is^^,.tol,8ssee by Lessor, unless Lessor shall agres in writing to an
extension of such time prioffl'ifl^|^^^^y)rovided|t!at, if the;^||||§ stated in the notice cannot be corrected within the applicable
period, Lessor wil[ not unreasona]§^wi'GI<fK^^^jgt)sen|to an exteBSion of such time if corrective action is instituted by Lessee withinsntlylS^uedlWNrt&lit is comcted;

"t51lb ~"l'':"i'%SI»
Any statement, representation or warrari^fiade by the Pities in or pursuant to the Property Schedule or its execution, delivery or
performance ^^groven to have been fals§|;jncorrect, misleading or breached in any material respect on the date when made;

'as'

Lessee shall (i) d^W^^tefisent to the appointBJont of a receiver, trustee, custodian or liquidator of Lessee, or of all or a substantial
part of the assets||E Le^^^^^ynable, fail OEJiadmit in writing its inability generally to pay its debts as they become due, (iii) make
a general assignmS^ for the SP^B^^te<ss. (iv)have an order for reNef entered against it under applicable federal bankruptcy law,
Or (v) file a voluntar)^titi^8'banRni^^p  petition or an answer seeking reorganization or an arrangement with creditors or taking
^.^Igntage of any ins^^^ law or anyygwer admitting the material allegations of a petition filed against Lessee in any bankruptcy,

..•s?' reo^qization or insol^^cy proceedini; or

IK (e) An order, judgment or d^ee shall be entered by any court of competent jurisdiction approving a pstition or appointing a receiver,
tru§^ij(.|!^^||[ji or liqui^^pSf Lessee or of all or a substantial part of the assets of Lessee, in each case without its application,

~Sj|,;|g|^|^^^g|^^^M, and ^ph order, judgment or decree shall continue unstayed and in effect for any period of GO consecutive days.••wys^i993"^ ww^^__ f
The foregoing provision|JS>f Section 13.01 are subject to the following limitation: if by reason of force nnajeyre Lessee is unable in whole or

in part to perform its agreements itfper this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained in Article
VI hereof) Lessee sljigll not be iryifefault during the continuance of such inability. The term "force maieure" as used herein shall mean the following:
result of firs, flood, str^aUiia^tnsportation carrier, act of God, act of Government, act of an alien enemy or by any other circumstances which in the
Purchasing Agent^ opirli%rBre beyond the control of the contractor.

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

(a) Declare the entire amount of unpaid Rental Payments under the appropriate Property Schsdule for the current fiscal year and for
any delinquent payments from a prior year to be immediately due and payable, without further notice.

(b) (i) Sell any Property at public or private sale; (ii) hold, keep idle or lease to others any Property under the Property Schedule; (iii)
by notice in writing to Lessee, cancel or terminate the Property Schedule, without prejudice to any other remedies hereunder; (iv)
damand that Losses, and Lessee shall, upon written demand of Lessor and at Lessee's expense forthwith deinstall, package, and
make all Property available to Lessor in the manner and condition required by Section 1 1.03 hereof, provided, however, that
Lessee shall remain and be liable to Lessor for any amounts provided for herein or other damages resulting from the Property not
being in the condition required by Section 11.03, and otherwise in accordance with all of the provisions of this Agreement, except
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(c)

those provisions relating to periods of notice; (v) enter upon the premises of Lessee or other premises where any Property may
be located and, with five (5) days notice to Lessee and with or without legal process, take possession of and remove all or any
such Property without liability to Lessor by reason of such entry or taking possession, and without such action constituting a
cancellation or termination of this Agreement unless Lessor notifies Lessee in writing to such effect;

Lessor may take any action, at law or in equity, that is permitted by applicable law and that may appear necessary or desirable to
enforcs or to protect any of its rights under the Property Schedule and this Agreement.

13.03 No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be exclusive and every such remedy shall
be cumulative and shall be in addition to every other remedy given under this Lease now or hereafter existing at law or in equity. No delay or omission
to exercise any right or power accruing upon any default shall impair any such right or power or shall be construed to be a waiver thereof, but any
such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle Lessor to exercise any remedy
reserved to it in this Article it shall not bs necessary to give any notice, other than such notice as may be required in JttSS.Article.

':-rff;

ARTICLE XIV ^
14.01 Notices. All notices, certificates or other communications hereunder shall be sufficiently given and^all be deerrt^d given when delivered
or mailed by certified mail, postage prepaid, to the parties hereto at the addresses immediately after the sig^fces to this Agr^nent (or at such other
address as either party hereto shall designate in writing to the other for notfces to such party), to any a^gS^^dier than a,j|ei9tetered Owner) at its
address as it appears on the registration books maintained by Lessee and to any Registered Owner at its a3l6|B» as it.ii^pears &n thftjregistration
books maintained by the Agent. Kgj|,,^w! 6i
14.02 Further Assurances. Lessee agrees to execute such other and further documents, including, without lW|||g, confirma^ financing
statements, continuation statements, certificates of title and the like, and to take all such acttSn as may be necessary or al^^aiate, frgailime to time,
in the reasonable opinion of Lessor, to perfect, confirm, establish, reestablish, continue, og^mplete the interests of Lessor'1i^|g,ji^^ement and the
Property Schedules, to consummate the transactions contemplated hereby and thereby,:W||i;earry out the purposes and inten^yof this Agreement
and the Property Schedules. %B;5, . f

14.03 Binding Effect. This Agreement shall inure to the benefit of and sh|i S|>^s(ing upon!E^s,or and Lassee ai^itheir respective successors
andassigni:~ ^pra""si& ' ""'-la,. ./y
14.04 Severabilitv. In the event any provision of this Agreemen^^^e held inv^^or unenforc§ii|^!^(.;any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable anyothsr ^w^^^reof. S ^11

^'^y f^'sS'

14.05 Waiver of Jury Trials. Lessee and Lessor hereb^|ji]nrevocably w3^g^B|ht to trial by jury iri any action, proceeding or counterclaim
(whether based on contract, tort or otherwise) arising out (rfjlftlglating to this^^jment or the actions of Lessor or Lessee in the negotiation,
administration, performance or enforcement hereof. Lessor an<tl3|^!||ie agree that'^|^al shall be in the form of a bench trial.

14.06 Amendments. Changes and Modifications. This i^re8^|j|i may be an-Ws^^|lh writing by Lessor and Lessee to the extent the
amendment or modification does not apply to outstanding Propel^Sct-i^JJ|satthetimeysuch amendment or modification. The conssnt of the
applicable assignee or Agent, if any, shall be required to any amerKljment orS^yffication ^Sfore such amendment or modification shall be applicable
to any outstanding Property Schedule. ,ffiS&XX^. %• S.l,:,.,.,.,''"

;;1B; t||K|!||Ki!Ss^(., y,. II'1&
14.07 Execution in Counterparts. This X^ji.eeffiSilji^fc.^he ^perty S^Ksctules hereunder may be simultaneously executed in several
counterparts, each of which shall be an original anc([j|U of wfl !hij!^|8||^titute bfit one and the same instrument.

saS3i,
14.08 Applicable Law. This Agreement shall be go\I^Et;ied by and coritrued in accordance with the laws of the Commonwealth of Virginia, unless
otherwise agreed to in an indiviolual Property Schedule. ^y

14.09 Captions. The captions Ot'ltEBifltjngg in this AgreemeHtSre for convenience only and in no way define, limit or describe the scope or intent
of any provisions or sections of thts AgreeiBSiit,;:^, ,::

IN VWTNESS WHEREOK, Les&EiT and l::8S|8S|Mave caused this Agreement to be executed in their names by their duly authorized
dtef the date first aBQyg&written. ^;:

yamn^ •wy^
Issor: Insi&ht Public S< tor, Inc.

A
ssswa

Name: S

Name:
»

-^

Lessee: Fairfax County, VA

By:

1^

IVL

By:

IVL

lyL

8

fi

!
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Property Schedule No. 1
Master Equipment Lease Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to Master Equipment Lease
Agreement (the "Master Agreement"), dated as of , between and Insight Public Sector, Inc.

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

Commencement Date. The Commencement Date for this Property Schedule is 30 days after Eqi^ment is Accepted by Lessee.
Js. .%..

Property Description and Payment^chedule. The Property subject to this Property Schedt^^^jescribed ir^hibit 1 hereto. The
Rental Payment Schedule for this Property Schedule is set forth in Exhibit 1. If the Rentaff^^nt Da1^%'^iot defined in the
Rental Payment Schedule, they shall be defined as the First day of each Month of the Rental Pi|J||t ^^dule cbmm^icing with
the first full month following the^Acceptance Date. 'S|||s}^ J|,

Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 2. : Ifcl,, ,y
Proceeds. Lessor shall disburse the proceeds of this Property Schedule;?S1^^9rdance with the instruction||p^ched hereto as
Exhibit 3.

2.

3.

5.
'Kv.

6.
• 'K-;i

8.

9.

-fsy
J"

ibit4.i
""«&

III-. .::••
";8lte?:

Acceptance Certificate. The form of Acceptance Certificate is at
^"

Essential Use. The Essential Use is attached as Exhibit 5. .^S,
s&.

s. - . ^SSK
Expiration, Lessor, at its sole determination, may ghoose naiTO^^ipce^lthis Property Scpdule if the fully executed, original
Agreement (including this Property Schedule all afflljilary dowrdia^^e not received by Lessor at its place of business by

Klfti-

^jbe promises and warranties, including those of
the Purchase Agreement, and that Lessee may

it of those promises and warranties, including any

Ii

'w
'%. :i;yK'S

Notice. Lessee is entitled under Article 2A of the Uni^ri®|igmmercial
any third party, provided to Lessor by the Supplier in cc^nel|^|s(vith or as pl
communicate with the Supplier and receive an accuratsljand ^|((gte stater
disclaimers and limitations of them^^iggiedies. The^Jng of Bi^|jIinansiKg statements pursuant to Section 7.05 of the Master
Agreement is precautionary ancyS'l'i^^^^^iJlgemed tei;have aR(||j||^ct on the characterization of this Property Schedule.
NOTWITHSTANDING THE FORESllp^^l^P 1|AS NC^WMADE, AND HEREBY DISCLAIMS ANY ADVICE,
REPRESENTATIONS, WARRANTIES S^ cWB^|ife EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY
LEGAL, ECONOMIC, ACCOUNTING, T^ OR CiW-(®a EFFECTS OF THE LEASE AND THE TRANSACTION(S)
CONTEMPLATED THEREBY, AND LESSaS|.,HEREBY OfSCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES,
STATEMENTS OR RE^Ri§ENTATIONS MAoKiBY LESSOR WITH RESPECT THERETO. SUPPLIER WARRANTIES CAN
BE FOUND IN THE APNl.K^UfeE PURCHASE AGftggEMENT.

-%^; K
IN WITNESS WHEREOFJ-essor and L^^Jils^caused this Property Schedule to be executed in their names bytheirduly authorized
representative^ as of the Comrriiancemeint Date^i^^;

^saSii. _%M
Lig^br: Iritight Public S|ctor, Inc.

,SSM5i6;..

y

1&
t

'&,:.

Lessee:

By:

»YL

1^_

By:

BYL

IYL

EXHIBLTA
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Property Description and Payment Schedule

i.

.>

I

t

I

s

Re: Property Schedule No. 1 to Master Equipment Lease Agreement dated
Public Sector, Inc. ("Lessor") and ("Lessee").

The PROPERTY:

between Insight

The Property is more fully described in Exhibit A incorporated herein by reference and attached hereto. The Property
is detailed in Insight Quote. The Property costs. ,c;^

,»;'

^~ ^f.

PROPERTY LOCATION: ^^^ ^
1^^^^ ^^^ /' '^

USE: This use is essential to the proper, efficient and economic functioning of Lessee B)|^tols'services th^Lessee
provides; and Lessee has immediate need for and expects to make immediate use of sub&t^||lly all of thej^operty,
which need is not temporary or expected to diminish in the foreseeable fujt.yre

INITIAL COMMENCEMENT DATE:

LEASE TERM:

PAYMENT TYPE:

END OF TERM OPTION:

RENTAL PAYMENT: $

^
v%

^̂

,y
^

'v\-

;M'
"a

•;;: ":\:;'.

'II

RENTAL PAYMENT SCHEDULE:

"%. ^Iwi. "'9
ate;'"^^fe;,, s P"/

't
%

s!sl>

feis-:
'%:%

':^
fe

s%

•?:.,

II
y

I

Lessee:

By:

IVL

!YL

%
I?

"^.
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I EXHIBIT 2

Lessee's Certificate

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

I

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

1. Lessee did by resolution or ordinance duly enacted, in accordance with all requirements of taw, approve
and authorize the execution and delivery of the above-referenced Property Schedule (the '"^^^y Schedule") and the
Master Equipment Lease Agreement (the "Master Agreement") by the following named reprg^ntative or representatives of
Lessee, to wit: ^"

_^

NAME OF EXECUTING OFFICIAL TITLE OF EXECUTING OFFICIAL
^^

-,£-

StGN?i|@BiE OF
's^te

mNQ
,L I,

^.

2. The above-named representative(s) of the Lessee held at th'
present time the office set forth above.

of

^
1 W

such authUzation and holds at the

3. No event or condition that constitutes, pf|with the giv^| of notic^^^^^pse of time or both would
constitute, an Event of Default or an Event of Non-appropriatiin^as sucillferms is defir^y? Ihe Master Equipment Lease
Agreement) exists at the date hereof with respect tgrthis Proper Scftedule or any oiy^r Property Schedules under the
Equipment Lease Agreement. -1^1;

4. Lessee has, in accordance with th^^^j^ments of tsre|Bfylly budgeted and appropriated sufficient funds
for the current budget year to make the Rental Paym^tf'^igduled to c8^due during the current budget year under the
Property Schedule and to meet its other obligations f^the^^gnt budge||®ar and such funds have not been expended
for other purposes. ,,a,., 1;.. ^fe-.,

,;i

5. As of the date hew^^p^^^^iis peeing, ^^y:!my knowledge, threatened) against Lessee in any
court (a) seeking to restrain or enjoin thS^F^^^^M^ter EqSltpment Lease Agreement or the Property Schedule or
of other agreements similar to the Master ^|jpmeffll@^^^greement; (b) questioning the authority of Lessee to execute
the Master Equipment Lease Agreement orthe'^.operty SfiW^lyle, or the validity of the Master Equipment Lease Agreement
or the Property Schedu^gr^ the payment of'INncipal of or interest on, the Property Schedule; (c) questioning the
constitutionality of any sta^^^gie validity of any^icgedings, authorizing the execution of the Master Equipment Lease
Agreement and the Propert^CT^^^^ (d) affectin^he provisions made for the payment of the Master Equipment Lease
Agreement and the Propert^he^^^^^ /°

/
II

A
"%.

"&.

's

«-

te?t:

By:
^

IYL 1.
SIGNER MUST NOT BE THE SAME AS THE EXECUTING OFFICIAL(S) SHOWN ABOVE.
ir

^,.

I

"^|r:
,:^'
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i EXHIBIT 3

i

s

Payment of Proceeds Instructions
I

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

s

j

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. ("Lessor")
and _("Lessee"). ,,;.<e

%̂

Ladies and Gentlemen:
A:

ISv

The undersigned, an Authorized Representative of the Lessee, hereby requests and a(flH8|^s Less^llB^jsburse the net
proceeds of the Property Schedule as follows: (ll:", -s^ li.

'"a'fefcs" &.

^ .,/*„. .y
If by check, Payee's address: v:^

Name of Payee: Insight Public Sector, Inc.

By check _ By wire transfer

^
3:

.;Ki!&,:

•-•;•

;

!

;l's? ': IB;;

.-»s I*
.i8'

If by wire transfer, instructions as follc^^j,
^"?

Pay to Bank Name:

Bank Address:

Wa^
'& "•ms&... ,-KS-

£S: 1"?S.A'

Bank 't
'sift&

For Account of:

AccountNO:^
ABA No.:

:y

Lesse^rfBSit. A^
rf?"

By:|:
':s*te..

lsi,

^ S'?'
isy-
^

ly:fi
~%

•i..
&_

"n,.
''ite.K?flri't":
w

~^fc
^

"^l
a.

1
^•-

I
SL

s!¥:>

':^a:u

^t
.y

I
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I
EXHIBIT 4

Acceptance Certificate

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

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insi^KilPublic Sector, Inc. and
^&'

Ladies and Gentlemen:
^
-A Ĵl§£';.ei^l. J#^ ,In accordance with the above-referenced Master Equipment Lease Agreement, the unders^ll^lllssee") her^? certifies

and represents to, and agrees with, Insight Public Sector. ("Lessor"), as follows:

(1)

5:?iKfe, Jl
The Property, as such terms are defined in the above-re^renced Property SchSS^^ h^lieen made,

(2)

(3)

delivered, installed and accepted on the date indicated be® .e;

^^^ y
Lessee has conducted such inspection and/or testin^ofjthe PrOfl^l^as it deems ni|$;es§ary and appropriate
and hereby acknowledges that it accepts the Prg^^^^JI purpfii|i||^ ^|

.isi^ ^tt S8&,., ...••i
No event or condition that constitutes, or v^ij^^tice or la^ of time, ol^^ylWould constitute, an Event of
Default or an Event of Non-appropriation (as^^^erms ^defined in tf^paster Agreement) exists at the
date hereof.

III".,
SIMS:ite;

'^

^

•̂-ig

SSteessee:

.,:•'"•"

';:".''lltei..

v
%.

»1,:.. %

'®%,

J?

Acceptar^^ate:

'Sife
By®

"?OT!®Vw..^
•i%¥"

"VSk:,. .<"
i&L

^.:'.

"s^^w•:\
^
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j
EXHIBIT 5

Essential Use

i

I

I

I

t

i

i

Latn

(Full Legal NMM)

Ftd(nlTnID*'

Sttttt Addncw

On, Stilt, and '£ip

tept. t'tlng the Et|uipn>en(

Cuitomer Contf

Tldt

Fhont ud Fu No.

e-null addrui

CnntnclSlgBtr

TMe

Pbout and Fax No.

wnril uldrni

IInvotcn to bestnt to:

IConttt

Dq>artrotfl(

Street Addrni

Clt}, State, and Zip

Phont and Fax No.

e-m«B addreu

Sptcid Ittiiructtoat

I. EqulpBtent Dticriptinn:

2.tt1i«t bditpurpwcorthtprBp«Mdtqulpianiftqui»IUon7^

3. ttliy b tht tquipment <s»CTti»l?

4. Win depu'tnitnt b Bilnetht ••quipmtnt?

S. It the new tqulpincnt rqibctment, •n npfiradt nr •diUiinnd to tbe dtpu'tiatni?

6. If rtptocunenl or upenwle, i»h«l li ibe•Re ef tit eiitrtne tquipinenl?

7. If you're uitgndiBB cthting niuipinmt, b the erining equlpmnit paid on'?

Source nf fundt for

propotal paymaiti:

Cenenl Fund

Other {prnldtdtfll)

Fund B»la«tc:

5_

Aiof

Date ofnxut recnit Audittd Finuitial Sflanent:

Ftttri Ynr End:

8. Havt (iindi beta •ppropri*ttd tor tbt payntnn dnt on th( proposed Bnuictag during the currtnt bndg(ttr>- ptrlod?

|9. W1U wiy IBM or finuit noaks btdlralh u*td tn narite Iht paynenu?

I IB. Hsvt ynu e>w drfaalttd or •OB-^praprialnI on • lent «r buad obBe»Utu7

Gnural UriiBn ln»nr*nce Ctntnge limiu ta th* unountcfSl MBion k required. Ifapplkablt, •utn«nobHe liabiBn nnBTee orS3 ininhMi rn|nlrtd.
b lk« I«B« « Bi«nb*rrf» rariKiit ritk »«al? _ iriapltMtpnnUttkt

Sdf iBund? _CtMnI UiblUft- Cnwnt Unht: S _•ul tavirtff •n—BB bthnr.

If tht laKt lua •ddilionil c»inmerd*l intBnnn cuiwee pltMt pnnlde covwstlt Bmta.

SibmTttidbt"
(Name):

ISeaatare:

TWc

TWc|
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I
Schedule 1

SECURED PARTY: Insight Public Sector, Inc.

DEBTOR:

This financing statement covers all of Lessee's right, title and interest, now owned or hereafter acquired, in and to the
following described Equipment, leased to Debtor under Property Schedule No. 1 dated _, _ to that certain
Master Equipment Lease Agreement dated as of _, in each case between Debtor, as lessee, and Secured
Party, as lessor, together with any and all (1) substitutions, replacements or exchanges ther^r. (2) replacement parts,
additions, attachments and accessories incorporated therein or affixed thereto, or used in.^inSetion therewith, and (3)
proceeds thereof (both cash and non-cash), including insurance proceeds, (but without pfi^r of salg by Debtor), and also
including, without limitation, claims of the Debtor against third parties for loss
Equipment:

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

or age to, orlggstruction of, such

Debtor has no right to dispose of the equipment during the term of this le<
^s:THIS FINANCING STATEMENT IS FILED SOLELY FOR NOTICE AN^P'f

HEREOF SHALL NOT BE DEEMED EVIDENCE OF ANY INTENTION Of
INTEREST UNDER THE UNIFORM COMMERCIAL CODE OB,IQ ^(TER I
TRUE LEASE TRANSACTION.

^UTIONARY PUF
PARTIES TC

»JY TRANSv!
^r
£f'

30SEyND THE FILING
fepR^ATE A SECURITY

"ION OTHER THAN A

I
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Exhibit A

j

j

-?/'

.A;

tte.

i/

I-
%

II
?

?
'^

tt

^

\.^
y"

.,•-

./

'^.
"^

":t̂
s

'•^ife::.

'%!
-"

—',':•"

8»fc

^r
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Notice of Acknowledgement of Assignment

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

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

.^»w,

Accordingly, all payments under the Lease are to be made directly to Bank in accordance ;^h thetnstructions contained
in the invoices to be provided to you by Bank, or, if not specified in Bank invoices, at t^ffbtlowing^jdress:

Bane of America Leasing & Capital, LLC
305 W. Big Beaver Rd., Ste. 400
Troy, Ml 48084

..A
^i

]fca.
SWss^,ki^'"

%.
I
rf?
9

The assignment of the Lease to Bank in no way affects the Lessor's ob|§ations, if any, under th§^^g^r any related
maintenance agreement, and Lessor and not Bank shall continue t8Kj|eirform and remain resp^yie for Lessor's
obligations under the Lease. %« ,^

^s.;.
Please acknowledge Lessee's agreement to the terms of thNtN^a^^nd Acknowledgment^ Assignment by signing
where provided for below, thus confirming (i) that the detai^ontainei^rein are'i :i) ct, {t||pfhat all the Equipment has
been delivered to and accepted by the Lessee at thel8^8on(s) sp^ified in the|@|||e, and (iii) that the Lessee's
obligation to pay Bank the Lease payments and othysumst6||tejrthe,j|ease as outlinpt herein, without defense, offset
or counterclaim, is absolute and unconditional, ij^ccordancS!';iSiyrthe Lease's terms, notwithstanding the Lessee's
inability to use the Equipment, any title defect, def|^!^/ the Less^tinder the Lease or maintenance agreement.

^li^Kfc;,. ''/ii : 
Equipment Description: The equipment is more 1|ill|
attached hereto, i.. '%'

1 '"slh&^:
"Si?'

||iy^le to ^Sftk : _ Annual Payments

*Plus applicable sales/use tax

>pr acknowledgftjyid;eonfirm the terms of this Notice and Acknowledgement of

^gribed in fi^l^it A incorporated herein by reference and

The undersigned Lessee-1
Assignment.

Original Term of Lease: _ _ IL . _ '?U?'
Number of Lease Payments to Becoi

Annual Lease Payment: $.

Countyj^A^x, Virginia^r
(Lessor ^*i, ŝ*

By: !&.. 1
Jl•M,i'f

,F"

Insight Public Sector, Inc.
(Lessor)

By:

Name: Name:
w

Title: "ys.&_ .-^

Date: •^-

^ Title:

Date:

I
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^\ County of Fairfax, Virginia
AMENDMENT !

Date:

OCT 1 9 2017

AMENDMENT NO. 1

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

CONTRACTOR
Insight Public Sector, Inc.
6820 South Harl Avenue
Tempe, AZ 85283

SUPPLIER CODE
1000000125

CONTRACT NO.
4400006644

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

:.-..i:!;: Ii;| |Seryice Categories ".;•;' Cost Plus
Percentage

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

^'a^ LLU
Cathy A. Mu^, CtPPO
Director/County Purchasing Agent

',

s

;

2

;

f

DISTRIBUTION

Finance - Accounts Payable/e
DIT - Melanie Quinn/e
DIT- Michael Franks/e
U. S. Communities - Scott Wilson/e
(swilson(a).uscommunities.ora)

Contractor - Erica Falchetti
(Erica.falchetti(%insight.com)
Contract Specialist -

ACS,Team -

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

Fairfax, VA 22035-0013
Website: www.fairfaxcounty.gov/dpmm

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