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; Washington State Department of

Enterprise Services

PARTICIPATING ADDENDUM
NASPO VALUEPOINT

COMPUTER EQUIPMENT, PERIPHERALS & RELATED SERVICES

Administered by the State of Minnesota (hereinafter “Lead State”)

COOPERATIVE PURCHASING MASTER AGREEMENT
Master Agreement No: 23026

Dell Marketing L.P.
(hereinafter “Contractor”)

and

State of Washington
(hereinafter “Participating State”)

WASHINGTON CONTRACT No.: 05820

This Participating Addendum for the above referenced Master Agreement (“Participating Addendum?”) is
made and entered into by and between the State of Washington acting by and through the Department
of Enterprise Services, a Washington State governmental agency (“Enterprise Services”) and Dell
Marketing L.P., a Texas Limited Partnership (“Contractor”) and is dated and effective as of February 01,
2024 or the date of last signature, whichever is later. This Participating Addendum shall terminate upon
the expiration or the termination of the Master Agreement, as amended, unless the Participating
Addendum is terminated sooner in accordance with the terms set forth herein.

RECITALS

A. Pursuant to Legislative authorization codified in RCW 39.26.060, Enterprise Services, on
behalf of the State of Washington, is authorized to participate in cooperative purchasing
agreements to develop master agreements to procure goods and/or services and to make
such competitively solicited and awarded contracts available to Washington state
agencies and designated eligible purchasers consistent with terms and conditions set
forth by Enterprise Services.

B. Enterprise Services timely provided public notice of the competitive solicitation process
conducted by the above-referenced lead state through Washington’s Electronic Business
Solutions (WEBS) system.

C. Theabove-referenced Lead State, as part of its competitive solicitation process, evaluated
all responses to its procurement and identified Contractor as an apparent successful
bidder and awarded a Master Agreement to Contractor.

D. Enterprise Services has determined that participating in this Master Agreement is in the
best interest of the State of Washington.
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E. The purpose of this Participating Addendum is to enable eligible purchasers, as defined
herein, to utilize the Master Agreement as conditioned by this Participating Addendum.

AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the
parties hereto hereby agree as follows:

1.

3.

ScoPEe: This Participating Addendum covers the competitive procurement for Computer Equipment,
Peripherals & 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
with the prior approval of the State’s chief procurement official. Except as otherwise stated herein,
this Participating Addendum incorporates the scope, pricing, and terms and conditions, including
the terms of Exhibit E, of the Master Agreement and the rights and obligations set forth therein as
applied to the Contractor and Participating Entity and Purchasing Entities.

AWARDED BANDS:

Band 1, Personal Computer Devises — Windows Operating Systems
Band 2, Personal Computer Devises — Non-Windows Operating Systems
Band 3, Servers and Storage

PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to
use state contracts are subject to the prior 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. Pursuant to this Participating Addendum, the Master Agreement may be utilized
by the following (“Purchasing Entities” or “Purchasers”):

(a) WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions,
boards, and commissions.

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following specific
institutions of higher education in Washington:
(a) State universities —i.e., University of Washington & Washington State University;

(b) Regional universities — i.e., Central Washington University, Eastern Washington
University, & Western Washington University

(c) Evergreen State College;
(d)  Community colleges; and
(e)  Technical colleges.
(c) CONTRACT USAGE AGREEMENT PARTIES. The Participating Addendum also may be utilized by any

of the following types of entities that have executed a Contract Usage Agreement (CUA) with
Enterprise Services:

By placing an order under this Participating Addendum, each Purchasing Entity agrees to be bound by
the terms and conditions of this Participating Addendum, including the Master Agreement. Each
Purchasing Entity shall be responsible for its compliance with such terms and conditions.

PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO IMASTER AGREEMENT:
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3.1. WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SysTEM: Within seven (7) days of
execution of this Participating Addendum, Contractor shall register in the Washington State
Department of Enterprise Services’ Electronic Business Solutions (WEBS) System at WEBS.
Contractor shall ensure that all of its information therein is current and accurate and that,
throughout the term of the Master Agreement, Contractor shall endeavor to maintain an
accurate profile in WEBS.

3.2. WASHINGTON'S STATEWIDE PAYEE DESK: To be paid for contract sales, Contractors must register
with Washington’s Statewide Payee Desk. Washington state agencies cannot make
payments to a contractor until it is registered. Registration materials are available here:
Receiving Payment from the State.

3.3. CONTRACT SALES REPORTING: Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

(a) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sales Reporting System. Enterprise Services will provide Contractor with a
login password and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchasing Entity that made a
purchase in that quarter by name and its total combined sales amount invoiced during
the reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). Reporting is based on invoiced/shipped date and
Contractor’s contract code. Upon request, within a commercially reasonable time
Contractor shall provide contact information for all authorized Purchasing Entities
specified herein during the term of this Participating Addendum. Refer sales reporting
guestions to the Primary Contact set forth below. If there are no contract sales during
the reporting period, Contractor must report zero sales.

(c) DUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electronically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

FOR SALES MADE IN CONTRACT SALES REPORT
QUARTER
CALENDAR QUARTER ENDING DUE By PAST DUE
1 January 1 - March 31 April 30 May 1
2 April 1 —June 30 July 31 August 1
3 July 1 —September 30 October 31 November 1
4 October 1 —December 31 | January 31 February 1

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management
fee (“VMF”) of 1.25 percent on the purchase price for all contract sales (the purchase price
is the total invoice price less applicable sales tax) authorized by this Participating Addendum.

(a) The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:

Amount owed to Enterprise Services = Total contract sales invoiced (not
including sales tax) x .01250.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must not be
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(c)

(d)

(e)

(f)

shown as a separate line item on any invoice unless specifically requested and
approved by Enterprise Services.

Enterprise Services will invoice Contractor quarterly based on contract sales reported
by Contractor. Contractor shall not remit payment until it receives an invoice from
Enterprise Services. Contractor’s VMF payment to Enterprise Services must reference
the following:

=  DES Invoice number associated with payment

=  This Washington Contract No.: 05820

=  The NASPO Master Agreement No.: 23026

= The year and quarter for which the VMF is being remitted, and

=  Contractor’s name as set forth in this Contract, if not already included on the
face of the check.

Contractor’s failure accurately and timely to report total net sales, to submit timely
usage reports, or to remit timely payment of the VMF to Enterprise Services, may be
cause for Enterprise Services to suspend or terminate this Participating Addendum or
exercise any other remedies as provided by law. Enterprise services will provide a
minimum of thirty (30) days notice in writing and an opportunity to cure any alleged
deficiency under this subsection. The Parties may agree to extend the cure period for
a reasonable time to beyond thirty (30) days.

Enterprise Services reserves the right, upon thirty (30) days advance written notice,
to increase, reduce, or eliminate the VMF for subsequent purchases.

Any effect to pricing based on a change to VMF will be determined upon mutual
agreement between Participating Entity and Contractor at time of VMF change. Any
agreement will be documented by an executed Amendment to the Participating
Addendum.

3.5.NONDISCRIMINATION.

(a)

(b)

(c)

NONDISCRIMINATION REQUIREMENT. During the term of this Participating
Addendum, Contractor, including any subcontractor, shall not
discriminate on the bases enumerated at RCW 49.60.530(3). In
addition, Contractor, including any subcontractor, shall give written
notice of this nondiscrimination requirement to any labor
organizations with which Contractor, or subcontractor, has a
collective bargaining or other agreement.

OBLIGATION TO COOPERATE. Contractor, including any subcontractor,
shall cooperate and comply with any Washington state agency
investigation regarding any allegation that Contractor, including any
subcontractor, has engaged in discrimination prohibited by this
Participating Addendum pursuant to RCW 49.60.530(3).

DerAuLT. Notwithstanding any provision to the contrary, Enterprise
Services may suspend Contractor, including any subcontractor, upon
notice of a failure to participate and cooperate with any state agency
investigation into alleged discrimination prohibited by this
Participating Addendum, pursuant to RCW 49.60.530(3). Any such
suspension will remain in place until Enterprise Services receives
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3.6.

(d)

notification that Contractor, including any subcontractor, is
cooperating with the investigating state agency. In the event
Contractor, or subcontractor, is determined to have engaged in
discrimination identified at RCW 49.60.530(3), Enterprise Services
may terminate this Participating Addendum in whole or in part, and
Contractor, subcontractor, or both, may be referred for debarment
as provided in RCW 39.26.200. Contractor or subcontractor will be
given a reasonable time in which to cure this noncompliance,
including implementing conditions consistent with any court-ordered
injunctive relief or settlement agreement.

REMEDIES FOR BREACH. Notwithstanding any provision to the contrary,
in the event of termination or suspension for engaging in
discrimination, Contractor, subcontractor, or both, shall be liable for
damages as authorized by law, which damages are distinct from any
penalties imposed under Chapter 49.60, RCW. .

CONTRACTOR REPRESENTATIONS AND WARRANTIES: Contractor makes each of the following
representations and warranties as of the effective date of this Participating Addendum and
at the time any order is placed pursuant to the Contract. If, at the time of any such order,
Contractor cannot make such representations and warranties, Contractor shall not process
any orders and shall, within three (3) business days notify Enterprise Services, in writing, of
such breach.

(a)

(b)

()

(d)

WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this
Contract and the three (3) year period immediately preceding the award of the
Contract, it is not determined, by a final and binding citation and notice of assessment
issued by the Washington Department of Labor and Industries or through a civil
judgment entered by a court of limited or general jurisdiction, to be in willful violation
of any provision of Washington state wage laws set forth in RCW 49.46, 49.48, or
49.52.

CiviL RIGHTS. Contractor represents and warrants that Contractor complies with all
applicable requirements regarding civil rights. Such requirements prohibit
discrimination against individuals based on their status as protected veterans or
individuals with disabilities, and prohibit discrimination against all individuals based
on their race, color, religion, sex, sexual orientation, gender identity, or national
origin.

EXECUTIVE ORDER 18-03 — WORKERS' RIGHTS (MANDATORY INDIVIDUAL ARBITRATION).
Contractor represents and warrants that Contractor does NOT require its employees,
as a condition of employment, to sign or agree to mandatory individual arbitration
clauses or class or collective action waivers. Contractor further represents and
warrants that, during the term of this Participation Agreement, Contractor shall not,
as a condition of employment, require its employees to sign or agree to mandatory
individual arbitration clauses or class or collective action waivers.

OCIO PoLicy & SECURITY COMPLIANCE: Contractor represents and warrants, that to the
extent the following applies to products provided under this Participating Addendum,
that Contractor shall use commercially reasonable efforts to provide applicable
supporting documentation and assist the Purchasing Entities with verifying that the
products comply with the Washington Office of the Chief Information Officer (OCIO)
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(e)

statewide information technology policies and other local information technology
polices as applicable to the Purchasing Entity. Policies applicable to the Washington
State Agencies are located on the OCIO website at https://ocio.wa.gov//policies.
Prior to final execution of a Washington State Agency’s Order with a Contractor, the
Contractor’s Solution(s) may be subject to a Security Design Review performed by
Washington Consolidated Technology Services to ensure compliance with the State
security policies.

GREEN/SUSTAINABLE. Contractor represents and warrants that Contractor shall
endeavor to supply and delivery goods in alignment with the State of Washington’s
green/sustainability strategy which, at a minimum is designed to minimize the use of
unnecessary product packaging, reduce the use of toxic chemicals, and offer
Purchasers, where practicable, ‘green products’ that provide equivalent
performance. Accordingly, Contractor should review the below list of applicable state
policies and standards and use commercially reasonable efforts to meet these
requirements when supplying goods and services under this Participating Addendum:

1. APPLICABLE POLICIES
a. Electronic Products Recycling Program. To the extent applicable to

Contactor, Contractor shall adhere to Washington State’s Electronic
Products Recycling Program and its requirements to both manufacturers
and retailers of electronic equipment, per E-Cycle WA, 70A.500 RCW, and
173-900 WAC.

2. PROHIBITED MATERIALS

a. Expanded polystyrene. To the extent applicable to Contractor, Contractor
shall adhere to Washington State Department of Ecology’s ban on
expanded polystyrene void filling packaging (packing peanuts). This will
expand to additional expanded polystyrene products July 1, 2024.

3. PROCUREMENT PRIORITIES

a. Nonmercury-Added Products. State Agencies and institutions of higher

education are directed to purchase products that contain no mercury or
the least amount of mercury-added compounds or components where
commercially available and economically feasible.

b. Electronics Products Purchasing Preference. State Agencies and institutions

of higher education are directed to purchase applicable electronics (e.g.,
servers, computers and displays, imaging equipment, mobile phones, and
televisions) with an EPEAT Registry listing at the Bronze level or higher, or
products that meet another environmental standard that reduces the use
of hazardous substances.

c. Recycled Product Procurement. State Agencies and institutions of higher

education are directed to purchase printer models that will efficiently
utilize one hundred percent recycled content white cut sheet bond paper.

3.7. COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with
applicable law. Prior to making any sales hereunder, if Contractor is not already registered,
Contractor shall register to conduct business in the State of Washington and promptly
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3.8.

acquire and maintain all necessary licenses and registrations and pay all applicable taxes
and fees. In addition, for all sales to Purchasers in the State of Washington, if Contractor
does not currently do so, Contractor shall calculate, collect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.

CONTRACTOR'’S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

(@)  CONTRACTOR’S SALES AUTHORITY. Pursuant to this Participating Addendum,
Contractor is authorized to provide only those goods/services set forth in the
Master Agreement as conditioned by this Participating Addendum. Contractor
shall not represent to any Purchaser hereunder that it has any authority to sell
any other materials, supplies, services and/or equipment.

(b) INvVOICES. Contractor must provide a properly completed invoice to Purchaser. All
invoices are to be delivered to the address indicated in the purchase order. Each
invoice must include the:

=  Washington Contract Number 05820;
= Lead State Master Agreement Number 23026;

= Contractor’s statewide vendor registration number assigned by
the Washington State Office of Financial Management (OFM);

= Applicable Purchaser’s order number; and
=  The applicable volume discounts.

3.8. TERMINATION; EXPIRATION; SUSPENSION; & REMEDIES.

(a) TERMINATION FOR NONAPPROPRIATION OR REDUCTION OF FUNDS OR CHANGES IN LAW.
Enterprise Services may suspend or terminate this Participating Addendum and
Purchasers may suspend or terminate applicable Purchase Orders, in whole or in part, at
the sole discretion of Enterprise Services or, as applicable, Purchaser, if Enterprise
Services or, as applicable, Purchaser reasonably determines that: (a) a change in Federal
or State legislation or applicable laws materially affects the ability of either party to
perform under the terms of this Participating Addendum or applicable Purchase Order;
or (b) that a change in available funds affects Purchaser’s ability to pay under the
applicable Purchase Order. A change of available funds as used in this section includes,
but is not limited to a change in Federal or State funding, whether as a result of a
legislative act or by order of the President or the Governor. If a written notice is delivered
under this provision, Purchaser will reimburse Contractor for Goods properly ordered
and/or Services properly performed until the effective date of said notice. Except as
stated in this provision, in the event of termination for nonappropriation or reduction of
funds or changes in law, Purchaser will have no obligation or liability to Contractor for
payment of terminated Purchase Orders.

(b) TERMINATON FOR CONVENIENCE: Purchasing Entity may, upon 30 days written
notice, terminate an Order, in whole or in part. If an Order is so terminated, the
Purchasing Entity shall be liable only for payment for Services rendered prior to the
effective date of termination.

(c) NO AUTOMATIC RENEWAL: Orders placed under the Master Agreement and this
Participating Agreement, including Statements of Work, shall not automatically renew.
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Upon the completion of Services provided under a Statement of Work, the Order shall
terminate and, unless the Purchasing Entity has agreed in writing to extend the Services,
the parties will have no further obligations to each other under the Master Agreement
and this Participating Addendum.

(d) PURCHASER OBLIGATIONS — EXPIRATION. Upon expiration of this Participating
Addendum, Purchaser shall accept and take delivery of all outstanding and not yet fulfilled
Purchase Orders and pay Contractor the price as set out in the Master Agreement.
Notwithstanding any provision to the contrary, in no event shall a Purchaser’s Purchase
Order pursuant to this Participating Addendum that is executed prior to expiration of this
Participating Addendum allow for Contractor to provide Goods and/or Services more than
twelve (12) months beyond the expiration date of the Master Agreement.

(e) CONTRACTOR OBLIGATIONS — EXPIRATION OR TERMINATION. Upon expiration or
termination of this Participating Addendum, Contractor shall: (a) continue to fulfill its
warranty obligations with respect to any Goods and/or Services sold hereunder and all
provisions of the Participating Addendum that, by their nature, would continue beyond
the expiration, termination, or cancellation of the Participating Addendum shall so
continue and survive; and (b) promptly return to Purchaser all keys, badges, and other
materials supplied by Purchaser for the performance of any Purchase Order entered into
pursuant to this Participating Addendum.

4. LEASE AGREEMENTS: Any Purchaser that desires to lease equipment pursuant to the Master Agreement,

must have the independent authority to do so. State agencies and institutions of public higher

education are not authorized to lease equipment pursuant to the Master Agreement and should

consult with DES Technology Leasing.

Leasing is allowed under this Participating Addendum pursuant to the attached Dell
Financial Services L. L. C. ("DFS") Master Lease Agreement (“MLA” and attached hereto as
Attachment 1) or a separately negotiated DFS Master Lease Agreement between DFS and
eligible Purchasing Entity under this Participating Addendum. If this Participating
Addendum does not contain lease terms and conditions, Purchasing Entity under this
Participating Addendum who is authorized to enter into lease agreements under applicable
law may do so under a separate lease agreement for hardware, software and services
obtained under this Participating Addendum with DFS. In the event of a conflict between
the terms of the MLA and any corresponding lease schedule ("Schedule") thereunder and
the Master Agreement and this Participating Addendum, and as it relates to the leasing and
financing of products under a duly executed MLA with DFS only, the terms of the MLA and
Schedule will govern. In the event eligible Purchasing Entity issues a purchase order to DFS
for hardware, software or services being financed under an MLA and Schedule with DFS, any
pre-printed terms on such purchase order are expressly rejected by DFS and are prohibited
from being incorporated into the MLA or any corresponding Schedule and shall be void and
of no effect. Any assignment by a Participating Entity of its purchase order to a third-party
financing company (other than and specifically excluding DFS) must be approved in advance
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and in writing by Contractor, and in no case shall any such approval excuse a Participate
Entity from its obligations thereunder.

5. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum are as follows (or

their named successors):

Participating State Contractor

Attn: Leilani Konecny Attn: Ashley Salinas, SLED Contract
State of Washington Program Manager

Washington Dept. of Enterprise Services Dell Marketing L.P.

PO Box 41411 One Dell Way

Olympia, WA 98504-1411
Tel: (360)407-8249
Email: leilani.konecny@des.wa.gov

Round Rock, TX 78682
Tel: (512)542-1237

Email: A.Salinas@dell.com and for
CC: DESContractsTeamCypress@des.wa.gov Legal Noticed:

Dell Legal Notices@Dell.com

6. SUBCONTRACTORS: Subcontractors, referred to in the Master Agreement in part as Partners, are not

authorized to accept payment directly from Purchasers. Contractor shall not subcontract, assign, or
otherwise transfer its obligations under this Participating Addendum without Enterprise Services’ prior
written consent. Violation of this condition shall constitute a material breach establishing grounds for
termination of this Participating Addendum.

(a)

(b)

()

SUBCONTRACTOR AUTHORIZATION. Contractor is authorized, to utilize its Subcontractors to
provide services and support to Purchasers hereunder; provided, however, that such
participation shall be in accordance with the terms and conditions set forth in the Master
Agreement and this Participating Addendum. Contractor shall maintain a list of such
Subcontractors utilized for this Participating Addendum, and upon request, promptly provide
Enterprise Services with such list and any updates. Parameters for approval by Enterprise
Services are included in Exhibit A.

CONTRACTOR RESPONSIBILITY FOR SUBCONTRACTORS. Contractor shall be responsible to ensure that
all requirements of the Master Agreement (including, but not limited to, insurance
requirements, indemnification, Washington state business registration, etc.) for the
performance of any and all of its Subcontractors. In no event shall the existence of a
subcontract between Contractor and its Subcontractor operate to release or reduce
Contractor’s liability to the Participating State or any Purchaser for any breach of the Master
Agreement or this Participating Addendum. As to Participating State and Purchasers
hereunder, Contractor shall have full and complete responsibility and liability for any act or
omission by Contractor’s Subcontractors.

SMALL, DIVERSE, AND VETERAN BUSINESS INCLUSION GOALS. Contractor shall make reasonable
commercial efforts to include WA small, diverse, and veteran businesses as Subcontractors,
as defined by RCW 39.26.010 (22a), RCW 39.26.010 (22b), and RCW 43.60A.190 (2)
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7. CONTRACTOR’S AUTHORIZED FULFILLMENT PARTNERS: Authorized Fulfillment Partners, referred to in the

Master Agreement in part as Partners, are authorized to accept payment directly from Purchasers.
Contractor shall not subcontract, assign, or otherwise transfer its obligations under the Master
Agreement and this Participating Addendum without Enterprise Services’ prior written consent.
Violation of this condition shall constitute a material breach establishing grounds for termination of
this Participating Addendum.

(a)

(b)

(c)

(d)

(e)

AUTHORIZED FULFILLMENT PARTNER AUTHORIZATION. Contractor is authorized, upon approval by
Enterprise Services, to utilize its Authorized Fulfillment Partners to provide sales and service
support to Purchasers hereunder; provided, however, that such participation shall be in
accordance with the terms and conditions set forth in the Master Agreement and this
Participating Addendum. Contractor shall maintain a list of such Authorized Fulfillment
Partners utilized for this Participating Addendum, and upon request, promptly provide
Enterprise Services with such list and any updates. Parameters for approval by Enterprise
Services are included in Exhibit A.

CONTRACTOR RESPONSIBILITY FOR AUTHORIZED FULFILLMENT PARTNERS.  Contractor shall be
responsible to ensure that all requirements of the Master Agreement (including, but not
limited to, insurance requirements, indemnification, Washington state business registration,
etc.) flow down to any and all Authorized Fulfillment Partners. In no event shall the existence
of a subcontract between Contractor and its Authorized Fulfillment Partner operate to release
or reduce Contractor’s liability to the Participating State or any Purchaser for any breach of
the Master Agreement or this Participating Addendum. As to Participating State and
Purchasers hereunder, Contractor shall have full and complete responsibility and liability for
any act or omission by Contractor’s Authorized Fulfillment Partner.

PURCHASER  PAYMENT  REGARDING = CONTRACTOR’S ~ AUTHORIZED  FULFILLMENT  PARTNERS.
Notwithstanding any provision to the contrary, the parties understand and agree that for any
contract sales or service provided pursuant to the Master Agreement and this Participating
Addendum, Purchaser payment shall be made directly to Contractor as the awarded vendor
pursuant to the competitive procurement; provided, however, that, in the event any such
sales or services are performed by a Authorized Fulfillment Partner for Contractor, Contractor
may instruct such Purchaser to make payment for such sales or services to Contractor’s
identified Authorized Fulfillment Partner. Regardless of whether Contractor instructs a
Purchaser to make such payment to Contractor’s Authorized Fulfillment Partner, Contractor
shall remain responsible for performance.

CONTRACT SALES REPORTING. Notwithstanding any provision to the contrary, Contractor shall
report to Enterprise Services total contract sales, delineated by purchaser, made by each
individual Authorized Fulfillment Partner, and also report total contract sales, delineated by
purchaser, on a consolidated Contractor ‘roll-up’ basis. Contractor shall maintain records
supporting such reports in accordance with the Master Agreement’s records retention
requirements.

SMALL, DIVERSE, AND VETERAN BUSINESS INCLUSION GOALS. Contractor shall make reasonable
commercial efforts to include WA small, diverse, and veteran businesses as Authorized
Fulfillment Partners, as defined by RCW 39.26.010 (22a), RCW 39.26.010 (22b), and RCW

43.60A.190 (2)

8. ORDERS: Unless the parties to the applicable purchase order agree in writing that another contract or
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agreement applies to such order, any order placed by a Purchasing Entity for goods/services available
from this Master Agreement shall be deemed to be a sale under (and governed by the prices and other
terms and conditions of) the Master Agreement as conditioned by this Participating Addendum.

9. TRAVEL cOSTS: Travel costs, if any, must be approved by Purchaser and set forth in a mutually agreed
statement of work; Provided, however, that any such costs must be in accordance with the
Washington Office of Financial Management’s State Administrative & Accounting Manual (SAAM).

10. GENERAL:

(a)
(b)

(c)

(d)

(e)

TIME IS OF THE ESSENCE. Time is of the essence for each and every provision of this Contract.

INTEGRATED AGREEMENT; MODIFICATION. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties
with respect to the subject matter and supersedes all prior negotiations and representations.
This Participating Addendum may not be modified except in writing signed by the Parties.

AUTHORITY. Each party to this Participating Addendum, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and authority
to enter into this Participating Addendum and that its execution, delivery, and performance
of this Participating Addendum has been fully authorized and approved, and that no further
approvals or consents are required to bind such party.

ELECTRONIC SIGNATURES. An electronic signature or electronic record of this Participating
Addendum or any other ancillary agreement shall be deemed to have the same legal effect as
delivery of an original executed copy of this Participating Addendum or such other ancillary
agreement for all purposes.

COUNTERPARTS. This Participating Addendum may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall
constitute the same instrument which may be sufficiently evidenced by one counterpart.
Execution of this Participating Addendum at different times and places by the parties shall not
affect the validity thereof so long as all the parties hereto execute a counterpart of this
Participating Addendum.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON DELL MARKETING L.P,,
DEPARTMENT OF ENTERPRISE SERVICES A TEXAS LIMITED PARTNERSHIP

(Cena %U%&W oy Aatheie Cactille

By:
Elena McGrew Type Name Katherine Castillo
Its: Statewide Enterprise Procurement Manager Its: Paralegal Advisor
Date: 1/19/2023 Date: 01/18/2024
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Services™

EFFECTIVE DATE:

MASTER LEASE AGREEMENT NO.

LESSOR: DELL FINANCIAL SERVICES L.L.C.

Mailing Address:
One Dell Way
Round Rock, TX 78682

LESSEE:
Principal Address:

Fax:
Attention:

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

1. LEASE.

Lessor hereby leases to Lessee and Lessee hereby leases the equipment
(“Products”), Software (defined below), and services or fees, where
applicable, as described in any lease schedule ("Schedule"). Each
Schedule shall incorporate by reference the terms and conditions of this
Agreement and contain such other terms as are agreed to by Lessee and
Lessor. Each Schedule shall constitute a separate lease of Products
("Lease"). In the event of any conflict between the terms of a Schedule
and the terms of this Agreement, the terms of the Schedule shall prevail.
Lessor reserves all rights to the Products not specifically granted to Lessee
in this Agreement or in a Schedule. Execution of this Agreement does not
create an obligation of either party to lease to or from the other.

2. ACCEPTANCE DATE; SCHEDULE.

(a) Subject to any right of return provided by the Product seller (“Seller”),
named on the Schedule, Products are deemed to have been irrevocably
accepted by Lessee upon delivery to Lessee's ship to location
(“Acceptance Date”). Lessee shall be solely responsible for unpacking,
inspecting and installing the Products.

(b) Lessor shall deliver to Lessee a Schedule for Products. Lessee
agrees to sign or otherwise authenticate (as defined under the Uniform
Commercial Code, “UCC”) and return each Schedule by the later of the
Acceptance Date or five (5) days after Lessee receives a Schedule from
Lessor. If the Schedule is not signed or otherwise authenticated by Lessee
within the time provided in the prior sentence, then upon written notice from
Lessor and Lessee’s failure to cure within five (5) days of such notice,
Lessor may require the Lessee to purchase the Products by paying the
Product Cost charged by the Seller, plus any shipping charges, Taxes or
Duties (defined below) and interest at the Overdue Rate accruing from the
date the Products are shipped through the date of payment. If Lessee
returns any leased Products in accordance with the Seller’s return policy,
it will notify Lessor. When Lessor receives a credit from the Seller for the
returned Product, the Schedule will be deemed amended to reflect the
return of the Product and Lessor will adjust its billing records and Lessee’s
invoice for the applicable Lease. In addition, Lessee and Lessor agree
that a signed Schedule may be amended by written notice from Lessor to
Lessee provided such notice is (i) to correct the serial (or service tag)
number of Products or (ii) to adjust the related Rent (defined below) on the
Schedule (any increase up to 15% or any decrease) caused by any change
made by Lessee in Lessee’s order with the Seller.

3. TERM.
The initial term (the “Primary Term”) for each Lease shall begin on the date

set forth on the Schedule as the Commencement Date (the
“Commencement Date”). The period beginning on the Acceptance Date
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and ending on the last day of the Primary Term, together with any renewals
or extensions thereof, is defined as the "Lease Term". The Lease is non-
cancelable by Lessee, except as expressly provided in Section 5.

4. RENT; TAXES; PAYMENT OBLIGATION.

(a) The rental payment amount ("Rent") and the payment period for each
installment of Rent (“Payment Period”) shall be stated in the Schedule. A
prorated portion of Rent calculated based on a 30-day month, 90-day
quarter or 360-day year (as appropriate) for the period from the
Acceptance Date to the Commencement Date shall be added to the first
payment of Rent. All Rent and other amounts due and payable under this
Agreement or any Schedule shall be paid to Lessor in lawful funds of the
United States of America at the payment address for Lessor set forth
above or at such other address as Lessor may designate in writing from
time to time. Whenever Rent and other amounts payable under a Lease
are not paid when due, Lessee shall pay interest on such amounts at a
rate equal to the lesser of 1% per month or the highest such rate permitted
by applicable law (“Overdue Rate”). Rent shall be due and payable
whether or not Lessee has received an invoice showing such Rent is due.
Late charges and reasonable attorney’s fees necessary to recover Rent
and other amounts owed hereunder are considered an integral part of this
Agreement. The rate factors used for the calculation of the payment are
based in part on similar or like term swap or T-bill rates as published by
the US Federal Reserve Board. In the event the applicable rates change
between Lessor initially providing the rate factors and the commencement
of a Schedule, Lessor reserves the right to change the applicable rate
factor commensurate with the change in the applicable rates.

(b) EACH LEASE SHALL BE ANET LEASE. In addition to Rent, Lessee
shall pay sales, use, excise, purchase, property, added value or other
taxes, fees, levies or assessments lawfully assessed or levied against
Lessor or with respect to the Products and the Lease (collectively “Taxes”),
and customs, duties or surcharges on imports or exports (collectively,
“Duties”), plus all expenses incurred in connection with Lessor’s purchase
and Lessee’s use of the Products, including but not limited to shipment,
delivery, installation, and insurance. Unless Lessee provides Lessor with
a tax exemption certificate acceptable to the relevant taxing authority prior
to Lessor’'s payment of such Taxes, Lessee shall pay to Lessor all Taxes
and Duties upon demand by Lessor. Lessor may, at its option, invoice
Lessee for estimated personal property tax with the Rent Payment.
Lessee shall pay all utility and other charges incurred in the use and
maintenance of the Products.

(c) EXCEPT AS EXPRESSLY PROVIDED IN SECTION 5, LESSEE'S
OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN DUE
AND TO OTHERWISE PERFORM AS REQUIRED UNDER THIS
AGREEMENT AND EACH SCHEDULE SHALL BE ABSOLUTE AND
UNCONDITIONAL, AND SHALL NOT BE SUBJECT TO ANY
ABATEMENT, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM,
INTERRUPTION, DEFERMENT OR RECOUPMENT FOR ANY REASON
WHATSOEVER WHETHER ARISING OUT OF ANY CLAIMS BY LESSEE
AGAINST LESSOR, LESSOR'S ASSIGNS, THE SELLER, OR THE
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SUPPLIER OR MANUFACTURER OF THE PRODUCTS, TOTAL OR
PARTIAL LOSS OF THE PRODUCTS OR THEIR USE OR
POSSESSION, OR OTHERWISE. If any Product is unsatisfactory for any
reason, Lessee shall make its claim solely against the Seller of such
Product (or the Licensor in the case of Software, as defined below) and
shall nevertheless pay Lessor or its assignee all amounts due and payable
under the Lease.

5. APPROPRIATION OF FUNDS.

(a) Lessee intends to continue each Schedule for the Primary Term and
to pay the Rent and other amounts due thereunder. Lessee reasonably
believes that legally available funds in an amount sufficient to pay all Rent
during the Primary Term can be obtained and agrees to do all things
lawfully within its power to obtain and maintain funds from which the Rent
and other amounts due may be paid.

(b) Lessee may terminate a Schedule in whole, but not in part by giving
at least sixty (60) days’ notice prior to the end of the then current Fiscal
Period (as defined in the Lessee’s Secretary/Clerk’s Certificate provided
to Lessor) certifying that: (1) sufficient funds were not appropriated and
budgeted by Lessee’s governing body or will not otherwise be available to
continue the Lease beyond the current Fiscal Period; and (2) that the
Lessee has exhausted all funds legally available for payment of the Rent
beyond the current Fiscal Period. Upon termination of the Schedule,
Lessee’s obligations under the Schedule (except those that expressly
survive the end of the Lease Term) and any interest in the Products shall
cease and Lessee shall surrender the Products in accordance with Section
8. Notwithstanding the foregoing, Lessee agrees that, without creating a
pledge, lien or encumbrance upon funds available to Lessee in other than
its current Fiscal Period, it will use its best efforts to take all action
necessary to avoid termination of a Schedule, including making budget
requests for each Fiscal Period during each applicable Lease Term for
adequate funds to meet its Lease obligations and to continue the Schedule
in force..

(c) Lessor and Lessee intend that the obligation of Lessee to pay Rent
and other amounts due under a Lease constitutes a current expense of
Lessee and is not to be construed to be a debt in contravention of any
applicable constitutional or statutory limitation on the creation of
indebtedness or as a pledge of funds beyond Lessee’s current Fiscal
Period.

6. LICENSED MATERIALS.

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

7. USE; LOCATION; INSPECTION.

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

8. RETURN.

At the expiration or earlier termination of the Lease Term of any Schedule,
and except for Products purchased pursuant to any purchase option under
the Lease, Lessee will (a) remove all proprietary data from the Products
and (b) return them to Lessor at a place within the contiguous United
States designated by Lessor. Upon return of the Products, Lessee’s right
to the operating system Software in returned Products will terminate and
Lessee will return the Products with the original certificate of authenticity
(attached and unaltered) for the original operating system Software.
Lessee agrees to deinstall and package the Products for return in a
manner which will protect them from damage. Lessee shall pay all costs
associated with the packing and return of the Products and shall promptly
reimburse Lessor for all costs and expenses for missing or damaged
Products or operating system Software. If Lessee fails to return all of the
Products at the expiration of the Lease Term or earlier termination (other
than for non-appropriation) in accordance with this Section, the Lease
Term with respect to the Products that are not returned shall continue to
be renewed as described in the Schedule.

9. RISK OF LOSS; MAINTENANCE; INSURANCE.

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

(b) If the Products are lost, stolen, destroyed, damaged beyond repair or
in the event of any condemnation, confiscation, seizure or expropriation of
such Products (“Casualty Products”), Lessee shall promptly (i) notify
Lessor of the same and (ii) pay to Lessor the Stipulated Loss Value for the
Casualty Products. The Stipulated Loss Value is an amount equal to the
sum of (a) all Rent and other amounts then due and owing (including
interest at the Overdue Rate from the due date until payment is received)
under the Lease, plus (b) the present value of all future Rent to become
due under the Lease during the remainder of the Lease Term, plus (c) the
present value of the estimated in place Fair Market Value of the Product
at the end of the Primary Term as determined by Lessor; plus (d) all other
amounts to become due and owing during the remaining Lease Term.
Unless priced as a tax-exempt Schedule, each of (b) and (c) shall be
calculated using the federal funds rate target reported in the Wall Street
Journal on the Commencement Date of the applicable Schedule. The
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discount rate applicable to tax-exempt Schedules shall be federal funds
rate target reported in the Wall Street Journal on the Commencement Date
of the applicable Schedule less 100 basis points.

10. ALTERATIONS.

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

11. REPRESENTATIONS AND WARRANTIES OF LESSEE.

Lessee represents, warrants and covenants to Lessor and will provide to
Lessor at Lessor's request all documents deemed necessary or
appropriate by Lessor, including Certificates of Insurance, financial
statements, Secretary or Clerk Certificates, essential use information or
documents (such as affidavits, notices and similar instruments in a form
satisfactory to Lessor) and Opinions of Counsel (in substantially such form
as provided to Lessee by Lessor and otherwise satisfactory to Lessor) to
the effect that, as of the time Lessee enters into this Agreement and each
Schedule that:

(a) Lessee is an entity duly organized and existing under and by virtue of
the authorizing statute or constitutional provisions of its state and is a state
or political subdivision thereof as described in Section 103(a) of the
Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder as in effect and applicable to the Agreement or
any Schedule, with full power and authority to enter into this Agreement
and any Schedules and perform all of its obligations under the Leases;

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

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

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

(e) Lessee has complied with such public bidding requirements and other
state and federal laws as may be applicable to the Agreement and any
Schedule and the acquisition by Lessee of the Products;

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

(g) There are no actions, suits, proceedings, inquiries or investigations,
at law or in equity, before or by any court, public board or body, pending
or threatened against or affecting Lessee, nor to the best of Lessee's
knowledge and belief is there any basis therefor, which if determined
adversely to Lessee will have a material adverse effect on the ability of
Lessee to fulfill its obligations under the Agreement or any Schedule;

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

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

12. WARRANTY ASSIGNMENT; EXCLUSION OF WARRANTIES;
LIMITATION OF LIABILITY; FINANCE LEASE.

(a) Provided no Event of Default has occurred and is continuing, Lessor
assigns to Lessee for the Lease Term the benefit of any Product warranty
and any right of return provided by any Seller.

(b) LESSEE ACKNOWLEDGES THAT LESSOR DID NOT SELECT,
MANUFACTURE, SUPPLY OR LICENSE ANY PRODUCT AND THAT
LESSEE HAS MADE THE SELECTION OF PRODUCTS BASED UPON
ITS OWN JUDGMENT AND EXPRESSLY DISCLAIMS ANY RELIANCE
ON STATEMENTS MADE BY LESSOR OR ITS AGENTS. LESSOR
LEASES THE PRODUCTS AS-IS AND MAKES NO WARRANTY,
EXPRESS, IMPLIED, OR OTHERWISE, INCLUDING, BUT NOT LIMITED
TO, ANY WARRANTIES OF DESIGN, MERCHANTABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE. LESSEE HEREBY WAIVES
ANY CLAIM IT MIGHT HAVE AGAINST LESSOR OR ITS ASSIGNEE
FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY OR WITH
RESPECT TO ANY PRODUCTS.

(c) IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY ACTUAL,
SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF OR RELATED TO THIS AGREEMENT, ANY
SCHEDULE OR THE SALE, LEASE OR USE OF ANY PRODUCTS EVEN
IF LESSOR IS ADVISED IN ADVANCE OF THE POSSIBILITY OR
CERTAINTY OF SUCH DAMAGES AND EVEN IF LESSEE ASSERTS
OR ESTABLISHES A FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY PROVIDED IN THIS AGREEMENT.

(d) Lessee agrees that it is the intent of both parties that each lease
qualify as a statutory finance lease under Article 2A of the UCC. Lessee
acknowledges either (i) that Lessee has reviewed and approved any
written supply contract covering the Products purchased from the Seller
for lease to Lessee or (ii) that Lessor has informed or advised Lessee, in
writing, either previously or by this Agreement, that Lessee may have
rights under the supply contract evidencing the purchase of the Products
and that Lessee should contact the Seller for a description of any such
rights. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
LESSEE HEREBY WAIVES ALL RIGHTS AND REMEDIES
CONFERRED UPON A LESSEE BY ARTICLE 2A OF THE UCC.

13. EVENTS OF DEFAULT.

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

(a) Lessee fails to pay any Rent or other amounts payable under this
Agreement or any Schedule within 15 days after the date that such
payment is due;

(b) Any representation or warranty made by Lessee to Lessor in
connection with this Agreement, any Schedule or any other Document is
at the time made materially untrue or incorrect;

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

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

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

(f) Lessee isin default under any other lease, contract, or obligation now
existing or hereafter entered into with Lessor or Seller or any assignee of
Lessor.

14. REMEDIES: TERMINATION

(@) Upon an Event of Default under any Schedule all of Lessee's rights
(including its rights to the Products), but not its obligations thereunder,
shall automatically be cancelled without notice and Lessor may exercise
one or more of the following remedies in its sole discretion:

(i) require Lessee to return any and all such Products in
accordance with Section 8, or if requested by Lessor, to assemble the
Products in a single location designated by Lessor and to grant Lessor the
right to enter the premises where such Products are located (regardless of
where assembled) for the purpose of repossession;

(ii) sell, lease or otherwise dispose of any or all Products (as agent
and attorney-in-fact for Lessee to the extent necessary) upon such terms
and in such manner (at public or private sale) as Lessor deems advisable
in its sole discretion (a "Disposition");

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

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

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

15. QUIET ENJOYMENT.

Lessor shall not interfere with Lessee's right to possession and quiet
enjoyment of Products during the relevant Lease Term, provided no Event
of Default has occurred and is continuing. Lessor represents and warrants
that as of the Commencement Date of the applicable Schedule, Lessor
has the right to lease the Products to Lessee.

16. INDEMNIFICATION.

To the extent permitted by law, Lessee shall indemnify, defend and hold
Lessor, its assignees, and their respective officers, directors, employees,
representatives and agents harmless from and against, all claims,
liabilities, costs or expenses, including legal fees and expenses
(collectively, "Claims"), arising from or incurred in connection with this
Agreement, any Schedule, or the selection, manufacture, possession,
ownership, use, condition, or return of any Products (including Claims for
personal injury or death or damage to property, and to the extent Lessee
is responsible, Claims related to the subsequent use or Disposition of the
Products or any data in or alteration of the Products. This indemnity shall
not extend to any loss caused solely by the gross negligence or willful
misconduct of Lessor. Lessee shall be responsible for the defense and
resolution of such Claim at its expense and shall pay any amount for
resolution and all costs and damages awarded against or incurred by
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Lessor or any other person indemnified hereunder; provided, however,
that any person indemnified hereunder shall have the right to participate in
the defense of such Claim with counsel of its choice and at its expense
and to approve any such resolution. Lessee shall keep Lessor informed
at all times as to the status of the Claim.

17. OWNERSHIP; LIENS AND ENCUMBRANCES; LABELS.

As between Lessor and Lessee, title to Products (other than any Licensed
Materials) is and shall remain with Lessor. Products are considered
personal property and Lessee shall, at Lessee's expense, keep Products
free and clear of liens and encumbrances of any kind (except those arising
through the acts of Lessor) and shall immediately notify Lessor if Lessor's
interest is subject to compromise. Lessee shall not remove, cover, or alter
plates, labels, or other markings placed upon Products by Lessor, Seller
or any other supplier.

18. NON PERFORMANCE BY LESSEE.

If Lessee fails to perform any of its obligations hereunder or under any
Schedule, Lessor shall have the right but not the obligation to effect such
performance and Lessee shall promptly reimburse Lessor for all out of
pocket and other reasonable expenses incurred in connection with such
performance, with interest at the Overdue Rate.

19. NOTICES.

All notices shall be given in writing and, except for billings and
communications in the ordinary course of business, shall be delivered by
overnight courier service, delivered personally or sent by certified mail,
return receipt requested, and shall be effective from the date of receipt
unless mailed, in which case the effective date will be four (4) Business
Days after the date of mailing. Notices to Lessor by Lessee shall be sent
to: Dell Financial Services L.L.C., Attn. Legal Department, One Dell Way,
Round Rock, TX 78682, or such other mailing address designated in
writing by Lessor. Notice to Lessee shall be to the address on the first
page of this Agreement or such other mailing address designated in writing
by Lessee.

20. ASSIGNMENT.

(a) LESSEE MAY ASSIGN THIS AGREEMENT OR ANY SCHEDULE,
OR SUBLEASE ANY PRODUCT(S) WITH THE PRIOR WRITTEN
CONSENT OF LESSOR (SUCH CONSENT NOT TO BE
UNREASONABLY WITHHELD). LESSOR, AT ITS SOLE DISCRETION,
MAY ASSESS AN ADMINISTRATIVE FEE FOR ANY APPROVED
ASSIGNMENT OR SUBLEASE. No assignment or sublease shall in any
way discharge Lessee's obligations to Lessor under this Agreement or
Schedule.

(b) Lessor may at any time without notice to Lessee, but subject to the
rights of Lessee, transfer, assign, or grant a security interest in any
Product, this Agreement, any Schedule, or any rights and obligations
hereunder or thereunder in whole or in part. Lessee hereby consents to
such assignments, agrees to comply fully with the terms thereof, and
agrees to execute and deliver promptly such acknowledgments, opinions
of counsel and other instruments reasonably requested to effect such
assignment.

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

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

THIS AGREEMENT AND EACH SCHEDULE SHALL BE GOVERNED BY

LAW WITHOUT REGARD TO ITS CONFLICTS OF LAWS
PRINCIPLES AND, TO THE EXTENT APPLICABLE, THE ELECTRONIC
SIGNATURES IN GLOBAL AND NATIONAL COMMERCE ACT. LESSEE
CONSENTS TO THE JURISDICTION OF ANY FEDERAL COURT
LOCATED IN , , AND WAIVES ANY OBJECTION TO VENUE
IN SUCH COURT, AND FURTHER WAIVES ANY RIGHT TO A TRIAL BY
JURY.

Page 4 of 5



22. MISCELLANEOUS.

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

(b) The provisions of Sections 6, 8, 11, 12(b), 12(c), 12(d), 16, 21 and 22
shall continue in full force and effect even after the term or expiration of
this Agreement or any Schedule.

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

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

(e) If any provision(s) of this Agreement is deemed invalid or
unenforceable to any extent (other than provisions going to the essence of
this Agreement) the same shall not in any respect affect the validity,
legality or enforceability (to the fullest extent permitted by law) of the
remainder of this Agreement, and the parties shall use their best efforts to
replace such illegal, invalid or unenforceable provisions with an
enforceable provision approximating, to the extent possible, the original
intent of the parties.

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

(g) Lessee shall take any action reasonably requested by Lessor for the
purpose of fully effectuating the intent and purposes of this Agreement or
any Schedule. If any Lease is determined to be other than a true lease,
Lessee hereby grants to Lessor a first priority security interest in the
Products and all proceeds thereof. Lessee acknowledges that by signing
this Agreement, Lessee has authorized Lessor to file any financing
statements or related filings as Lessor may reasonably deem necessary
or appropriate. Lessor may file a copy of this Agreement or any Schedule
in lieu of a financing statement.

(h) This Agreement and any Schedule may be signed in any number of
counterparts each of which when so executed or otherwise authenticated
and delivered shall be an original but all counterparts shall together
constitute one and the same instrument. To the extent each Schedule
would constitute chattel paper as such term is defined in the UCC, no
security interest may be created through the transfer or control or
possession, as applicable, of a counterpart of a Schedule other than the
original in Lessor's possession marked by Lessor as either “Original” or
“Counterpart Number 1”.

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

(j) If Lessee delivers this signed Master Lease, or any Schedule,
amendment or other document related to the Master Lease (each a
“Document”) to Lessor by facsimile transmission, and Lessor does not
receive all of the pages of that Document, Lessee agrees that, except for
any pages which require a signature, Lessor may supply the missing
pages to the Document from Lessor’'s database which conforms to the
version number at the bottom of the page. If Lessee delivers a signed
Document to Lessor as an e-mail attachment, facsimile transmission or by
U.S. mail, Lessee acknowledges that Lessor is relying on Lessee’s
representation that the Document has not been altered. Lessee further
agrees that, notwithstanding any rule of evidence to the contrary, in any
hearing, trial or proceeding of any kind with respect to a Document, Lessor

Reference:
Master Lease Agreement — Public NOV2018

may produce a tangible copy of the Document transmitted by Lessee to
Lessor by facsimile or as an e-mail attachment and such signed copy shall
be deemed to be the original of the Document. To the extent (if any) that
the Document constitutes chattel paper under the Uniform Commercial
Code, the authoritative copy of the Document shall be the copy designated
by Lessor or its assignee, from time to time, as the copy available for
access and review by Lessee, Lessor or its assignee. All other copies are
deemed identified as copies of the authoritative copy. In the event of
inadvertent destruction of the authoritative copy, or corruption of the
authoritative copy for any reason or as the result of any cause, the
authoritative copy may be restored from a backup or archive copy, and the
restored copy shall become the authoritative copy. At Lessor’s option, this
electronic record may be converted into paper form. At such time, such
paper copy will be designated or marked as the authoritative copy of the
Document.

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

“Lessee”

BY:

NAME:

TITLE:

DATE:

Dell Financial Services L.L.C.
“Lessor”’

BY:

NAME:

TITLE:

DATE:
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Dell

Financial
Services”

Secretary/Clerk Certificate Instructions

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

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

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

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

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

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

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

Reference: Page 1 of 3
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Dell

Financial
Services”

SECRETARY/CLERK CERTIFICATE

l, , do hereby certify that:

(i)  lamthe duly elected, qualified, and acting (Clerk, Secretary, etc.)
of ,a public entity (the “Public Entity”).

(i)  Each of the persons whose name, title and signature appear below is a duly authorized representative of the
Public Entity and holds on the date of this Certificate the formal title set forth opposite his/her name and the signature
appearing opposite each such person’s name is his/her genuine signature:

NAME OF AUTHORIZED SIGNATORY TITLE OF AUTHORIZED SIGNATURE OF AUTHORIZED
(cannot be Clerk/Secretary SIGNATORY SIGNATORY
authenticating this certificate)

(i)  Each such representative is duly authorized for and on behalf of the Public Entity to execute and deliver that
certain Master Lease Agreement No. (the “Agreement”) and any related Lease Schedules from time to time
thereunder (the “Schedules”) between the Public Entity and , or its assignee (collectively, “Lessor”), and all
agreements, documents, and instruments in connection therewith, including without limitation, schedules, riders and
certificates of acceptance.

(iv) The execution and delivery of any such Agreement and/or Schedule and all agreements, documents, and
instruments in connection therewith for and on behalf of the Public Entity are not prohibited by or in any manner restricted
by the terms of the Charter or other document pursuant to which the Public Entity is organized or of any loan agreement,
indenture or contract to which the Public Entity is a party or by which it or any of its property is bound.

(v) [STRIKE IF NOT APPLICABLE] The Public Entity did, at a duly called (regular or special)
meeting of the governing body of the Public Entity attended throughout by the requisite majority of the members thereof
held on the day of by motion duly made, seconded and carried, in accordance with all
requirements of law, approve and authorize the execution and delivery of the Agreement, the related Schedule(s) and all
agreements, documents, and instruments in connection therewith on behalf of the Public Entity by the authorized
representative(s) of the Public Entity named in paragraph (ii) above. Such action approving the Agreement, the related
Schedule(s) and all agreements, documents, and instruments in connection therewith and authorizing the execution thereof
has not been altered or rescinded by the Public Entity.

(vi) No event or condition that constitutes (or with notice or lapse of time or both, would constitute) an Event of
Default, as defined in the Agreement, exists at the date hereof.

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

(viii)  The Public Entity has, in accordance with the requirements of law, fully budgeted and appropriated sufficient
funds for the current budget year to make the Rent payments scheduled to come due during the first Fiscal Period and to



meet the Public Entity's other obligations for the first Fiscal Period, as such terms are defined in the Agreement, and such
funds have not been expended for other purposes.

(ix) The Fiscal Period of the Public Entity is from to

(x)  The foregoing authority and information shall remain true and in full force and effect, and Lessor shall be
entitled to rely upon same, until written notice of the modification, rescission, or revocation of same in whole or in part, has
been delivered to Lessor, but in any event shall be effective with respect to any documents executed or actions taken in
reliance upon the foregoing authority prior to the delivery to Lessor of said written notice of said modification, rescission or
revocation.

IN WITNESS WHEREOF:

By:

Name:

Title:

(Clerk or Secretary)

Date:

Subscribed to and sworn before me:

Notary Public:

(Name)

Date:

My commission expires:

Reference: Page 3 of 3
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Dell Financial Services™

Billing and Schedule Information

Welcome to Dell Financial Services. We look forward to working with you and your team to form a long lasting relationship.
To ensure we set your account up properly in our systems we need the information below. Please work with your Accounts
Payable team to complete this form. If you have any questions contact your DFS Sales Representative. Please return this
form to your DFS Sales Representative or DES Customer_Setup@Dell.com. Thank you!

Below is information commonly requested by our customers to assist in setting up their system to
successfully remit payment to DFS. If you require additional information please contact your DFS Sales

Representative.
DFS Accounts Only
ABA # 021000021
ACH Instructions (preferred over wire) Account # 432217011
MUST INCLUDE CONTRACT & SCHEDULE NUMBER OR INVOICE NUMBER
JPMorgan Chase Bank’ N.A.1 Chase Manhattan CTX+ format should be first choice if it is an option
PlazaNew York, NY 10081 Email remittance to USDFSCASHPAYMENTS@dell.com
Wire Transfer Instructions D:g ::%zt:r&sogzrqy
JPMorgan Chase Bank, N.A. Account # 432217011
1 Chase Manhattan Plaza MUST INCLUDE CONTRACT & SCHEDULE NUMBER OR INVOICE NUMBER

New YOI'k, NY 10081 Email remittance to USDFSCASHPAYMENTS@dell.com

Swift Code for international wires only: CHASUS33

Payee information:

Dell Financial Services L.L.C. Payment Processing PO Box 6549
Center Carol Stream, IL 60197-6549
Federal Tax ID# 74-2825828

Company Name:

Physical Address (primary location):
City, State, Zip:

Federal Tax ID#:

Name of recipient(s) to receive monthly schedules for reconciliation:
Attention:
Telephone Number: Email Address:

Nameofindividual(s)that will sign schedules (thisindividualshouldbenamedasanauthorizedsignatory

on the Incumbency or Secretary Clerk Certificate):

Attention:

Title:

Telephone Number: Email Address:

Wouldyou prefertosignyourdocumentselectronicallyviaEchosign? Yes  No (not available to Publicentities)

Do any of the following criteria need to appear on your schedule?*

CostCenter Equipment Type EquipmentLocation PO Number
*Invoices will follow the format of the Schedule and include a breakout of the items above if requested.

DALENIC

Billing Information | Page 1 of 3



Your PO should be issued to Dell Financial Services L.L.C.

If you are unable to issue purchase orders to DFS please specify how PO will be issued:
Do you utilize blanket PO’s? Yes No

Is PO Fulfillmentrequired for Scheduling? Yes No

DFS will consolidate shipped orders and place on a Schedule for your review. If you have any special consolidation requirements,
pleasecontact your DFS Sales representative.

Isboard approval necessary? Yzs No Ifyes,whenare meetingsheld?

Fiscal Yearis from to

Accounts Payable Contact Name:

Is the billing address the same as primary location above? Yes ** No
**|f yes, please skip and proceed to invoice preference

AP Address:

City, State, Zip:

County:

Attention:

Email Address: AP Direct Telephone Number:

Email Address for PDF or Electronic Invoices (if different than AP contact):

i i . A : (one invoice for all contracts that
Invoice Options: Contract Level (one invoice per contract) Consolidated have the same due date)
Invoice Format: | _ Detail (with asset level detail) Summary
Delivery Format: Paper (US Mail) PDF A paper copy will not be mailed.

Electronic CSV (to convert to Excel) 3rd Party Invoicing Tool (Ariba, SAP)

Enter tool name:

Do you need separate invoices for Miscellaneous Billings? Yes __ No
Do you require a PO # on invoice to process payment? Yes No

Typical processing time for invoices is 30 days. If you require more than 30 days please contact your DFS Sales Representative.

Where required, Sales/Use Tax will be assessed and invoiced. Is your company/entity tax exempt? Yes No
If not exempt, do you intend to finance upfront tax (if applicable) on the schedules (Contracts)? Yes No
Personal Property Tax (PPT) Rebilled Annually Monthly Property Management Fee

California Environmental Fee Do you intend to finance the California Environmental Fee, if applicable? Yes No

Do you intend to finance shipping by adding shipping costs for the products to your schedule? Yes No

DEALENMIC




Tax Exemption: If your company/entity holds an exemption or direct pay certificate, please ATTACH
a copy of the certificate to this document. PLEASE NOTE: If tax exempt, a valid Tax Exemption
Certificate or Direct Pay Certificate must be provided for each state in which the products are located.

Tax Exempt Certificate Requirements:

» Made out to Dell Financial Services

 Signed by an authorized employee/owner

» Coincide with the date the schedule is signed

» Have a description of the items; computer hardware/software is generally a sufficient description

The following are not acceptable forms of exemption certificates:
* IRS letter declaring the company as non-profit (501-C) entity*
« CA letter exempting a company from Franchise and Income Tax
* W-9 form
» State Registration Certificates
* Mississippi is the only state that accepts the IRS letter as an acceptable exemption certificate

Personal Property Tax: Tangible business personal property is taxable in most states. In general the
definition of tangible property is: Personal property that can be seen, weighed, measured, felt, or
otherwise perceived by the senses but does not include a document that constitutes evidence of a
valuable interest, claim, or right and has negligible or no intrinsic value.

We appreciate you taking the time to provide the information above. Our goal is to provide a seamless schedule
and invoice delivery. If you have any questions or need to provide additional information please contact your DFS
Sales Representative. Thank you for choosing Dell Financial Services.

DLLENIC




SAMPLE VALIDITY OPINION LETTER
TO BE EXECUTED ON COUNSEL'S LETTERHEAD

To:

Ladies and Gentlemen:

We are counsel to (the "Lessee") and, in that capacity, we have examined Master Lease Agreement No.
, dated as of , and the Lease Schedule No. to Master Lease Agreement No thereto, dated as of
(collectively the "Agreement"), between the Lessee and Dell Financial Services L.L.C. (the "Lessor").

Based on our examination of the Agreement and such other examinations as we have deemed appropriate, we
are of the opinion as follows:

(a) The Lessee is an entity duly organized and existing under and by virtue of the authorizing statute or
constitutional provisions of the State of and is a state or political subdivision thereof as
described in Section 103(a) of the Internal Revenue Code of 1986, as amended, with full power and authority to enter into
the Agreement and the transactions contemplated thereby and to perform all of its obligations thereunder;

*

(b) The Agreement has been duly authorized, executed and delivered by
of the Lessee by proper action of its governing board at a meeting duly called, regularly
convened and attended throughout by the requisite majority of the members thereof or by other appropriate official approval,
and all requirements have been met and procedures have occurred in order to ensure the validity and enforceability of the
Agreement against the Lessee;

(c) The Agreement constitutes the valid, legal and binding obligation of the Lessee, enforceable in accordance
with its terms;

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

(e) Lessee has complied with any applicable public bidding requirements and other applicable state and federal
laws in connection with the Agreement and the transactions contemplated thereby;

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

(g) The Products are tangible personal property and when subject to use by the Lessee will not be or become
fixtures or real property under the laws of the State of ;

(h) There are no actions, suits, proceedings, inquiries or investigations, at law or in equity, before or by any court,
public board or body, pending or threatened against or affecting, nor to the best of our knowledge and belief is there any
basis therefor, which, if determined adversely to Lessee, will have a material adverse effect on the ability of the Lessee to
fulfill its obligations under the Agreement; and

(i) Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds for
Lessee's current Fiscal Period to make the Rent payments scheduled to come due during Lessee's current Fiscal Period
and to meet its other obligations under the Agreement for the current Fiscal Period, and such funds have not been expended
for other purposes.

This opinion is delivered to the addressee for its benefit and the benefit of its assigns for the purpose contemplated by the
Agreement.

Reference: Page 1 of 2
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Very truly yours,

*Authorized Signatory of Lessee under the Agreement.




NOTICE

IRS 8038-G & 8038-GC FILINGS

The Internal Revenue Service (IRS) now requires that all 8038 filings,
prepared by a third party, be executed by the third party as the
“Preparer”.

Additionally, the IRS does not allow the Preparer to execute the Filing
until after the Lease is fully executed.

Accordingly, please execute the Lease Schedule first, then execute your
8038 filing after that, returning both documents to us. By returning
both fully executed documents to us, you represent that you executed
the 8038 only after your Lease Schedule was fully in effect and
executed.

Please contact your Lease Representative should you have any
questions or concerns.



Form 8038-G

» Under Internal Revenue Code section 149(e)
(Rev. September 2018)

» See separate instructions.

Department of the Treasury
Internal Revenue Service

Information Return for Tax-Exempt Governmental Bonds

Caution: If the issue price is under $100,000, use Form 8038-GC.
» Go to www.irs.gov/F8038G for instructions and the latest information.

OMB No. 1545-0720

If Amended Return, check here » []

Reporting Authority

1 lIssuer’s name

2 |ssuer’s employer identification number (EIN)

3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions)

3b Telephone number of other person shown on 3a

4 Number and street (or P.O. box if mail is not delivered to street address) Room/suite

5 Report number (For IRS Use Only)
1N

6 City, town, or post office, state, and ZIP code

7 Date of issue

8 Name of issue

9 CUSIP number

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

10b Telephone number of officer or other
employee shown on 10a

Type of Issue (enter the issue price). See the instructions and attach schedule.

Educatlon 11
12 Health and hospltal 12
13  Transportation 13
14  Public safety . 14
15  Environment (including sewage bonds) 15
16  Housing 16
17  Utilities . 17
18  Other. Describe > 18
19a If bonds are TANs or RANs, check only box 19a » []

b If bonds are BANs, check only box 19b . > [
20 If bonds are in the form of a lease or installment sale check box ..o [
Pa Description of Bonds. Complete for the entire issue for WhICh th|s form is being f|Ied
(a) Final maturity date (b) Issue price ) ;Ei;egtrrii?miﬁ);on av(:ga\geelr?tgtticrjity (e) Yield

21 $ $ years %
Pa Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . . 22
23  Issue price of entire issue (enter amount from line 21 column (b)) .o 23
24  Proceeds used for bond issuance costs (including underwriters’ discount) 24
25 Proceeds used for credit enhancement . 25
26 Proceeds allocated to reasonably required reserve or replacement fund 26
27  Proceeds used to refund prior tax-exempt bonds. Complete Part V . 27
28 Proceeds used to refund prior taxable bonds. Complete Part V 28
29 Total (add lines 24 through 28) . 29

Nonrefunding proceeds of the issue (subtract I|ne 29 from I|ne 23 and enter amount here) 30

Description of Refunded Bonds. Complete this part only for refunding bonds.

31  Enter the remaining weighted average maturity of the tax-exempt bonds to be refunded . > years
32  Enter the remaining weighted average maturity of the taxable bonds to be refunded . 4 years
33  Enter the last date on which the refunded tax-exempt bonds will be called (MM/DD/YYYY) . 4
34  Enter the date(s) the refunded bonds were issued » (MM/DD/YYYY)

For Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 63773S

Form 8038-G (Rev. 9-2018)



Form 8038-G (Rev. 9-2018)
Part Vi Miscellaneous

Page 2

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . 35
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC). See instructions . 36a
b Enter the final maturity date of the GIC > (MM/DD/YYYY)
¢ Enter the name of the GIC provider
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units . . 37
38a If this issue is a loan made from the proceeds of another tax exempt issue, check box > I:I and enter the following information:
b Enter the date of the master pool bond » (MM/DD/YYYY)
¢ Enter the EIN of the issuer of the master pool bond »
d Enter the name of the issuer of the master pool bond >
39 If the issuer has designated the issue under section 265(b)(3)(B)(i)(Il) (small issuer exception), check box ]
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box O
41a If the issuer has identified a hedge, check here » [] and enter the following |nformat|on
b Name of hedge provider »
¢ Type of hedge
d Term of hedge »
42 If the issuer has superintegrated the hedge, check box . . . ]
43 If the issuer has established written procedures to ensure that aII nonquallfled bonds of thls issue are remediated
according to the requirements under the Code and Regulations (see instructions), check box . ]
44  If the issuer has established written procedures to monitor the requirements of section 148, check box . ]
45a If some portion of the proceeds was used to reimburse expenditures, check here » [] and enter the amount
of reimbursement . . . | 2
b Enter the date the official |ntent was adopted > (MM/DD/YYYY)
Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
Signature and belief, they are true, correct, and complete. | further declare that | consent to the IRS’s disclosure of the issuer’s return information, as necessary to
process this return, to the person that | have authorized above.
and
Consent } }
Signature of issuer’s authorized representative Date Type or print name and title
Pald Print/Type preparer’s name Preparer’s signature Date Check D it | PTIN
self-employed
Preparer — ,
Use Only Frrm’s name » Firm’s EIN >
Firm’s address » Phone no.

Form 8038-G (Rev. 9-2018)



rom 8038-G6

(Rev. January 2012)

Department of the Treasury
Internal Revenue Service

1 Issuer’s name

Information Return for Small Tax-Exempt
Governmental Bond Issues, Leases, and Installment Sales
» Under Internal Revenue Code section 149(e)

Caution: If the issue price of the issue is $100,000 or more, use Form 8038-G.

OMB No. 1545-0720

Reporting Authority

Check box if Amended Return » ]

2 Issuer’s employer identification number (EIN)

3 Number and street (or P.O. box if mail is not delivered to street address)

Room/suite

4 City, town, or post office, state, and ZIP code

5 Report number (For IRS Use Only)

11

6 Name and title of officer or other employee of issuer or designated contact person whom the IRS may call for more information

Dell Financial Services, LLC

Dell Financial Services Lease

7 Telephone number of officer or legal representative

512-728-3283

Description of Obligations Check one: a single issue or a consolidated return  [].

8a Issue price of obligation(s) (see instructions) e . . . .. . . . . . . |8a | 0| 00
b Issue date (single issue) or calendar date (consolidated). Enter date in mm/dd/yyyy format (for
example, 01/01/2009) (see instructions) »
9  Amount of the reported obligation(s) on line 8a that is:
a For leases for vehicles 9a
b For leases for office equipment . 9b 0| 00
¢ For leases for real property 9c
d For leases for other (see instructions) . 9d
e For bank loans for vehicles 9e
f For bank loans for office equipment of
g For bank loans for real property. 9g
h For bank loans for other (see instructions) 9h
i Used to refund prior issue(s) C e e 9i
i Representing a loan from the proceeds of another tax-exempt obligation (for example, bond bank) . . 9j
k Other N - L
10 If the issuer has designated any issue under section 265(b)(3)(B)(i)(Ill) (small issuer exception), check this box . » []
11 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check this box (see instructions) . > []
12 Vendor’s or bank’s name:  Dell Financial Services, LLC
13 Vendor’s or bank’s employer identification number: 7 4 i 2 8 2 5 8 2 8
Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge and belief, they are
Sig nature ELU;E,I%c;r\;gcathangiggéngklg\%.l further declare that | consent to the IRS's disclosure of the issuer's return information, as necessary to process this return, to the person(s)
and
Consent }
Signature of issuer’s authorized representative Date Type or print name and title
Pald Print/Type preparer’s name Preparer's signature Date Check D it PTIN
Preparer self-employed
Use Only Firm’s name  » Dell Financial Services LLC Firm's EIN » 742825828
Firm's address » One Dell Way Round Rock TX 78682 Phone no. 512-728-3283

General Instructions

Section references are to the Internal Revenue
Code unless otherwise noted.

What's New

The IRS has created a page on IRS.gov for
information about the Form 8038 series and
its instructions, at www.irs.gov/form8038.
Information about any future developments
affecting the Form 8038 series (such as
legislation enacted after we release it) will be
posted on that page.

Purpose of Form

Form 8038-GC is used by the issuers of tax-
exempt governmental obligations to provide
the IRS with the information required by
section 149(e) and to monitor the
requirements of sections 141 through 150.

Who Must File

Issuers of tax-exempt governmental
obligations with issue prices of less than
$100,000 must file Form 8038-GC.

Issuers of a tax-exempt governmental
obligation with an issue price of $100,000 or
more must file Form 8038-G, Information
Return for Tax-Exempt Governmental
Obligations.

Filing a separate return for a single issue.
Issuers have the option to file a separate
Form 8038-GC for any tax-exempt
governmental obligation with an issue price
of less than $100,000.

An issuer of a tax-exempt bond used to
finance construction expenditures must file a
separate Form 8038-GC for each issue to give
notice to the IRS that an election was made to

pay a penalty in lieu of arbitrage rebate (see
the line 11 instructions).

Filing a consolidated return for multiple
issues. For all tax-exempt governmental
obligations with issue prices of less than
$100,000 that are not reported on a separate
Form 8038-GC, an issuer must file a
consolidated information return including all
such issues issued within the calendar year.

Thus, an issuer may file a separate Form
8038-GC for each of a number of small issues
and report the remainder of small issues
issued during the calendar year on one
consolidated Form 8038-GC. However, if the
issue is a construction issue, a separate Form
8038-GC must be filed to give the IRS notice
of the election to pay a penalty in lieu of
arbitrage rebate.
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When To File

To file a separate return for a single issue, file
Form 8038-GC on or before the 15th day of
the second calendar month after the close of
the calendar quarter in which the issue is
issued.

To file a consolidated return for multiple
issues, file Form 8038-GC on or before
February 15th of the calendar year following
the year in which the issue is issued.

Late filing. An issuer may be granted an
extension of time to file Form 8038-GC under
section 3 of Rev. Proc. 2002-48, 2002-37
I.R.B. 531, if it is determined that the failure to
file on time is not due to willful neglect. Type
or print at the top of the form, “Request for
Relief under section 3 of Rev. Proc. 2002-48.”
Attach to the Form 8038-GC a letter briefly
stating why the form was not submitted to the
IRS on time. Also indicate whether the
obligation in question is under examination by
the IRS. Do not submit copies of any bond
documents, leases, or installment sale
documents. See Where To File next.

Where To File

File Form 8038-GC, and any attachments,
with the Department of the Treasury, Internal
Revenue Service Center, Ogden, UT 84201.

Private delivery services. You can use
certain private delivery services designated by
the IRS to meet the “timely mailing as timely
filing/paying” rule for tax returns and
payments. These private delivery services
include only the following:

® DHL Express (DHL): DHL Same Day Service.

¢ Federal Express (FedEx): FedEx Priority
Overnight, FedEx Standard Overnight, FedEx
2Day, FedEx International Priority, and FedEx
International First.

e United Parcel Service (UPS): UPS Next Day
Air, UPS Next Day Air Saver, UPS 2nd Day
Air, UPS 2nd Day Air A.M., UPS Worldwide
Express Plus, and UPS Worldwide Express.

The private delivery service can tell you
how to get written proof of the mailing date.

Other Forms That May Be
Required

For rebating arbitrage (or paying a penalty in
lieu of arbitrage rebate) to the Federal
Government, use Form 8038-T, Arbitrage
Rebate, Yield Reduction and Penalty in Lieu
of Arbitrage Rebate. For private activity
bonds, use Form 8038, Information Return for
Tax-Exempt Private Activity Bond Issues.

For a tax-exempt governmental obligation
with an issue price of $100,000 or more, use
Form 8038-G.

Rounding to Whole Dollars

You may show the money items on this return
as whole-dollar amounts. To do so, drop any
amount less than 50 cents and increase any
amount from 50 to 99 cents to the next higher
dollar.

Definitions

Obligations. This refers to a single tax-
exempt governmental obligation if Form
8038-GC is used for separate reporting or to

multiple tax-exempt governmental obligations
if the form is used for consolidated reporting.

Tax-exempt obligation. This is any obligation
including a bond, installment purchase
agreement, or financial lease, on which the
interest is excluded from income under
section 103.

Tax-exempt governmental obligation. A
tax-exempt obligation that is not a private
activity bond (see below) is a tax-exempt
governmental obligation. This includes a bond
issued by a qualified volunteer fire department
under section 150(e).

Private activity bond. This includes an
obligation issued as part of an issue in which:

e More than 10% of the proceeds are to be
used for any private activity business use, and

® More than 10% of the payment of principal
or interest of the issue is either (a) secured by
an interest in property to be used for a private
business use (or payments for such property)
or (b) to be derived from payments for
property (or borrowed money) used for a
private business use.

It also includes a bond, the proceeds of
which (a) are to be used to make or finance
loans (other than loans described in section
141(c)(2)) to persons other than governmental
units and (b) exceeds the lesser of 5% of the
proceeds or $5 million.

Issue. Generally, obligations are treated as
part of the same issue only if they are issued
by the same issuer, on the same date, and as
part of a single transaction, or a series of
related transactions. However, obligations
issued during the same calendar year (a)
under a loan agreement under which amounts
are to be advanced periodically (a “draw-
down loan”) or (b) with a term not exceeding
270 days, may be treated as part of the same
issue if the obligations are equally and ratably
secured under a single indenture or loan
agreement and are issued under a common
financing arrangement (for example, under the
same official statement periodically updated
to reflect changing factual circumstances).
Also, for obligations issued under a draw-
down loan that meets the requirements of the
preceding sentence, obligations issued during
different calendar years may be treated as
part of the same issue if all of the amounts to
be advanced under the draw-down loan are
reasonably expected to be advanced within 3
years of the date of issue of the first
obligation. Likewise, obligations (other than
private activity bonds) issued under a single
agreement that is in the form of a lease or
installment sale may be treated as part of the
same issue if all of the property covered by
that agreement is reasonably expected to be
delivered within 3 years of the date of issue of
the first obligation.

Arbitrage rebate. Generally, interest on a
state or local bond is not tax-exempt unless
the issuer of the bond rebates to the United
States arbitrage profits earned from investing
proceeds of the bond in higher yielding
nonpurpose investments. See section 148(f).

Construction issue. This is an issue of tax-
exempt bonds that meets both of the
following conditions:

1. At least 75% of the available construction
proceeds of the issue are to be used for
construction expenditures with respect to
property to be owned by a governmental unit
or a 501(c)(3) organization, and

2. All of the bonds that are part of the issue
are qualified 501(c)(3) bonds, bonds that are
not private activity bonds, or private activity
bonds issued to finance property to be owned
by a governmental unit or a 501(c)(3)
organization.

In lieu of rebating any arbitrage that may be
owed to the United States, the issuer of a
construction issue may make an irrevocable
election to pay a penalty. The penalty is equal
to 1-1/2% of the amount of construction
proceeds that do not meet certain spending
requirements. See section 148(f)(4)(C) and the
Instructions for Form 8038-T.

Specific Instructions

In general, a Form 8038-GC must be
completed on the basis of available
information and reasonable expectations as of
the date of issue. However, forms that are
filed on a consolidated basis may be
completed on the basis of information readily
available to the issuer at the close of the
calendar year to which the form relates,
supplemented by estimates made in good
faith.

Part |—Reporting Authority

Amended return. An issuer may file an
amended return to change or add to the
information reported on a previously filed
return for the same date of issue. If you are
filing to correct errors or change a previously
filed return, check the “Amended Return” box
in the heading of the form.

The amended return must provide all the
information reported on the original return, in
addition to the new corrected information.
Attach an explanation of the reason for the
amended return and write across the top
"Amended Return Explanation."

Line 1. The issuer’s name is the name of the
entity issuing the obligations, not the name of
the entity receiving the benefit of the
financing. In the case of a lease or installment
sale, the issuer is the lessee or purchaser.

Line 2. An issuer that does not have an
employer identification number (EIN) should
apply for one on Form SS-4, Application for
Employer Identification Number. You can get
this form on the IRS website at IRS.gov or by
calling 1-800-TAX-FORM (1-800-829-3676).
You may receive an EIN by telephone by
following the instructions for Form SS-4.

Lines 3 and 4. Enter the issuer’s address or
the address of the designated contact person
listed on line 6. If the issuer wishes to use its
own address and the issuer receives its mail
in care of a third party authorized
representative (such as an accountant or
attorney), enter on the street address line
“C/O” followed by the third party's name and
street address or P.O. box. Include the suite,
room, or other unit number after the street
address. If the post office does not deliver
mail to the street address and the issuer has a
P.O. box, show the box number instead of the
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street address. If a change in address occurs
after the return is filed, use Form 8822,
Change of Address, to notify the IRS of the
new address.

Note. The address entered on lines 3 and 4 is
the address the IRS will use for all written
communications regarding the processing of
this return, including any notices. By
authorizing a person other than an authorized
officer or other employee of the issuer to
communicate with the IRS and whom the IRS
may contact about this return, the issuer
authorizes the IRS to communicate directly
with the individual listed on line 6, whose
address is entered on lines 3 and 4 and
consents to disclose the issuer's return
information to that individual, as necessary, to
process this return.

Line 5. This line is for IRS use only. Do not
make any entries in this box.

Part Il—Description of Obligations

Check the appropriate box designating this as
a return on a single issue basis or a
consolidated return basis.

Line 8a. The issue price of obligations is
generally determined under Regulations
section 1.148-1(b). Thus, when issued for
cash, the issue price is the price at which a
substantial amount of the obligations are sold
to the public. To determine the issue price of
an obligation issued for property, see sections
1273 and 1274 and the related regulations.

Line 8b. For a single issue, enter the date of
issue (for example, 03/15/2010 for a single
issue issued on March 15, 2010), generally
the date on which the issuer physically
exchanges the bonds that are part of the
issue for the underwriter’s (or other
purchaser’s) funds; for a lease or installment
sale, enter the date interest starts to accrue.
For issues reported on a consolidated basis,
enter the first day of the calendar year during
which the obligations were issued (for
example, for calendar year 2010, enter
01/01/2010).

Lines 9a through 9h. Complete this section if
property other than cash is exchanged for the
obligation, for example, acquiring a police car,
a fire truck, or telephone equipment through a
series of monthly payments. (This type of
obligation is sometimes referred to as a
“municipal lease.”) Also complete this section
if real property is directly acquired in
exchange for an obligation to make periodic
payments of interest and principal.

Do not complete lines 9a through 9d if the
proceeds of an obligation are received in the
form of cash even if the term “lease” is used
in the title of the issue. For lines 9a through
9d, enter the amount on the appropriate line
that represents a lease or installment
purchase. For line 9d, enter the type of item
that is leased. For lines 9e through 9h, enter
the amount on the appropriate line that
represents a bank loan. For line 9h, enter the
type of bank loan.

Lines 9i and 9j. For line 9i, enter the amount
of the proceeds that will be used to pay
principal, interest, or call premium on any
other issue of bonds, including proceeds that
will be used to fund an escrow account for
this purpose. Several lines may apply to a
particular obligation. For example, report on
lines 9i and 9j obligations used to refund prior
issues which represent loans from the
proceeds of another tax-exempt obligation.

Line 9k. Enter on line 9k the amount on line
8a that does not represent an obligation
described on lines 9a through 9j.

Line 10. Check this box if the issuer has
designated any issue as a “small issuer
exception” under section 265(b)(3)(B)(i)(Il).

Line 11. Check this box if the issue is a
construction issue and an irrevocable election
to pay a penalty in lieu of arbitrage rebate has
been made on or before the date the bonds
were issued. The penalty is payable with a
Form 8038-T for each 6-month period after
the date the bonds are issued. Do not make
any payment of penalty in lieu of rebate with
Form 8038-GC. See Rev. Proc. 92-22,
1992-1 C.B. 7386, for rules regarding the
“election document.”

Line 12. Enter the name of the vendor or bank
who is a party to the installment purchase
agreement, loan, or financial lease. If there
are multiple vendors or banks, the issuer
should attach a schedule.

Line 13. Enter the employer identification
number of the vendor or bank who is a party
to the installment purchase agreement, loan,
or financial lease. If there are multiple vendors
or banks, the issuer should attach a schedule.

Signature and Consent

An authorized representative of the issuer
must sign Form 8038-GC and any applicable
certification. Also print the name and title of
the person signing Form 8038-GC. The
authorized representative of the issuer signing
this form must have the authority to consent
to the disclosure of the issuer's return
information, as necessary to process this
return, to the person(s) that has been
designated in this form.

Note. If the issuer authorizes in line 6 the IRS
to communicate with a person other than an
officer or other employee of the issuer, (such
authorization shall include contact both in
writing regardless of the address entered in
lines 3 and 4, and by telephone) by signing
this form, the issuer's authorized
representative consents to the disclosure of
the issuer's return information, as necessary
to process this return, to such person.

Paid Preparer

If an authorized representative of the issuer
filled in its return, the paid preparer’s space
should remain blank. Anyone who prepares
the return but does not charge the
organization should not sign the return.
Certain others who prepare the return should
not sign. For example, a regular, full-time
employee of the issuer, such as a clerk,
secretary, etc., should not sign.

Generally, anyone who is paid to prepare a
return must sign it and fill in the other blanks
in the Paid Preparer Use Only area of the
return. A paid preparer cannot use a social
security number in the Paid Preparer Use Only
box. The paid preparer must use a preparer
tax identification number (PTIN). If the paid
preparer is self-employed, the preparer
should enter his or her address in the box.

The paid preparer must:

 Sign the return in the space provided for the
preparer’s signature, and

* Give a copy of the return to the issuer.

Paperwork Reduction Act Notice

We ask for the information on this form to
carry out the Internal Revenue laws of the
United States. You are required to give us the
information. We need it to ensure that you are
complying with these laws.

You are not required to provide the
information requested on a form that is
subject to the Paperwork Reduction Act
unless the form displays a valid OMB control
number. Books or records relating to a form
or its instructions must be retained as long as
their contents may become material in the
administration of any Internal Revenue law.
Generally, tax returns and return information
are confidential, as required by section 6103.

The time needed to complete and file this
form will vary depending on individual
circumstances. The estimated average time is:

Learning about the

law or the form 4 hr., 46 min.

Preparing the form 2 hr., 22 min.

Copying, assembling, and
sending the form to the IRS . 2 hr., 34 min.

If you have comments concerning the
accuracy of these time estimates or
suggestions for making this form simpler, we
would be happy to hear from you. You can
write to the Internal Revenue Service, Tax
Products Coordinating Committee,
SE:W:CAR:MP:T:M:S, 1111 Constitution Ave.
NW, IR-6526, Washington, DC 20224. Do not
send the form to this address. Instead, see
Where To File.
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