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AN ORDINANCE 20 13 - 08 - 2 Q -0 574 
ACCEPTING THE OFFER FROM UNICOM GOVERNMENT, INC. TO 
PROVIDE THE COMMUNICATIONS AND PUBLIC AFFAIRS 
DEPARTMENT WITH AN EXTENDED 2 YEAR MAINTENANCE AND 
SUPPORT CONTRACT FOR THE COUNCIL DAIS CRESTRON AUDIO 
VISUAL SYSTEM AND CUSTOM VOTING SOFTWARE FOR A TOTAL 
COST OF $184,564.20, FROM PUBLIC, EDUCATIONAL, AND 
GOVERNMENTAL FUND. 

* * * * * 

WHEREAS, the Communications and Public Affairs Department took over the management of 
the Government, Public and Education Access channels in 2006 in conjunction with the passage 
of Senate Bill 5, with the Department responsible for programming and production content for 
both the Government and Public Access channels; and 

WHEREAS, the current Council Dais Crestron Audio Visual system needs to be modified in 
order to integrate with the new Granicus voting system. This contract will extend the current 
UNICOM maintenance support contract; NOW THEREFORE, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECTION 1. A contract with Unicorn Government, Inc. for an extension of the current 
maintenance agreement and professional services to integrate the Crestron system with the 
Granicus software, for a total cost of $184,564.20, is hereby approved. A copy ofthe bid tab and 
contract are attached hereto and are incorporated by reference as Attachment 1. 

SECTION 2. Funding in the amount of $184,564.20 for this ordinance is available in Fund 
1100lO03, Cost Center 1204010001, General Ledger 5501000, as part of the Fiscal Year 2013 

'Budget. 

SECTION 3. Payment not to exceed the budgeted amount is authorized to UNICOM 
Government, Inc. and should be encumbered with a purchase order. 

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Director 
of Finance,City of San Antonio. The Director of Finance, may, subject to concurrence by the 
City Manager or the City Manager's designee, correct allocations to specific SAP Fund Numbers, 
SAP Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP Fund Centers, SAP 
Cost Centers, SAP Functional Areas, SAP Funds Reservation DocUment Numbers, and SAP GL 
Accounts as necessary to carry out the purpose of this Ordinance. 
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SECTION 5. This ordinance shall be effective immediately upon passage by eight affirmative 
votes; otherwise it shall be effective on the tenth day after passage hereof. 

PASSED and APPROVED this 29th day of August, 2013. 

Julian Castro 

ATTEST: APPROVED AS TO FORM: 

Mic 1 D. Bernard, City Attorney 
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Agenda Voting Results - 23 

Name: 7, 8, 9, 10, 11 , 12, 13A, 13B, 16A, 16B, 16C, 16D, 16E, 16F, 16G, 16H, 161, 
16J, 16K, 16L, 16~, 16N, 18, 19,20, 22,23,24, 25, 26 

Date: 08129/2013 

Time: 09:42:14A~ 

Vote Type: ~otion to Approve 

Description: An Ordinance accepting the offer from UNICO~ Government, Inc. to provide 
the Communications and Public Affairs Department with an extended 2 year 
maintenance and support contract for the Council Dais Crestron Audio Visual 
system and custom voting software for a total cost of $184,564.20, from Public, 
Educational, and Governmental Fund. [Ben Gorzell, Chief Financial Officer; 
Troy Elliott, Director, Finance] 

Result: Passed 

Voter Group 
Not 

Yea Nay Abstain Motion Second Present 

Julian Castro ~ayor x 

Diego Bernal District 1 x 

Ivy R. Taylor District 2 x 

Rebecca Viagran District 3 x 

Rey Saldaiia District 4 x x 

Shirley Gonzales District 5 x 

Ray Lopez District 6 x x 

Cris ~edina District 7 x 

Ron Nirenberg District 8 x 

Elisa Chan District 9 x 

Carlton Soules District 10 x 

http:// cosaweb/ agendabuilder/votingresults.aspx?I temId= 107 60&Src=RFCA 8/2912013 



City of San Antonio Bid Tabulation 

Opened: August 15, 2013 

For: 
Council Chamber Support Services 
Renewal and Voting System Integration U.S. Communities 

UNICOM Government, Inc. 
6100003393 WF 2553 Dulles View Drive 

Suite 100 

Item Description Quantity 
Herndon, 
VA 20177 
800-999-4874 

UGI Support Services, Hardware Support 
1 Year 1 12 . 

Price Each $6,343.40 
Price Total $76,120.80 

UGI Support Services, Hardware Support 
2 Year 2 12 

Price Each $6,343.40 
PriceTotal $76,120.8C 

UGI Network Services, Voting System 
3 Integration 1 

Price Each $32,322.6C 
Price Total $32,322.6C 

Payment Terms Net 3C 

Total $184,564.2C 
Total Award $184564.20 

ATTACHMENT I 



CITY OF SAN ANTONIO 
PURCHASING AND GENERAL SERVICES DEPARTMENT 

REQUEST FOR OFFER ("RFO") NO.: 6100003393 

COUNCIL CHAMBER SUPPORT SERVICES RENEWAL & VOTING SYSTEM 
INTEGRATION 

Date Issued: AUGUST 14, 2013 

RESPONSES MUST BE RECEIVED NO LATERTHAN: 
10:00 AM AUGUST 16, 2013 

Responses may be submitted by any of the following means: 
Electronic submission through the Portal 
Hard copy in person or by mail 

Address for hard copy responses: 

Physical Address: 
Purchasing & General Services 
Riverview Tower 
111 Soledad, Suite 1100 
San Antonio, Texas 78205 

For Hard Copy Submissions, Mark Envelope 

Mailing Address: 
Purchasing & General Services 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

"COUNCIL CHAMBER SUPPORT SERVICES RENEWAL & VOTING SYSTEM INTEGRATION" 

Offer Due Date: 10:00 A.M., AUGUST 16, 2013 

RFO No.: 6100003393 

Offeror's Name and Address 

Bid Bond: Performance Bond: Payment Bond: Other: 

See Supplemental Terms & Conditions for information on these requirements . 

Affirmative Procurement Initiative: DBE / ACDBE Requirements: 

See Instructions for Offerors and Attachments sections for more information on these requirements . 

Pre-Submittal Conference * NO 

* If YES, the Pre-Submittal conference will be held on at at. 

Staff Contact Person: WILLIAM FLINT, PS III, P.O. Box 839966, San Antonio, TX 78283-3966 
Email: WILLlAM.FLlNT@SANANTONIO.GOV 

SBEDA Contact Information:, 210-207-3900, 
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003 - INSTRUCTIONS FOR OFFERORS 

Submission of Offers. 

Submission of Hard Copy Offers. Submit one original offer, signed in ink, and two copies of the offer enclosed in a 
sealed envelope addressed to the Purchasing and General Services Department at the address and by the due date 
provided on the Cover Page. The name and address of offeror, the offer due date and RFO number and title shall be 
marked on the outside of the envelope(s). All times stated herein are Central Time. Any offer or modification received 
after the time and date stated on the Cover Page shall be rejected. 

Submission of Electronic Offers. Submit one offer electronically by the due date provided on the Cover Page. All times 
stated herein are Central Time. Any offer or modification received after the time and date stated on the Cover Page 
shall be rejected. All forms in this solicitation which require a signature must have a signature affixed thereto, either by 
manually signing the document, prior to scanning it and uploading it with your submission, or affixing it electronically. 

Prohibited Financial Interest. The Charter of the City of San Antonio and its Ethics Code prohibit a City officer or 
employee, as those terms are defined in the Ethics Code, from having a financial interest in any contract with City or any 
City agency such as City-owned utilities. An officer or employee has a "prohibited financial interest" in a contract with City 
or in the sale to City of land materials, supplies or service, if any of the following individual(s) or entities is a party to the 
contract or sale: the City officer or employee; his parent, child or spouse; a business entity in which he or his parent, child 
or spouse owns ten (10) percent or more of the voting !?tock or shares of the business entity, or ten (10) percent or more 
of the fair market value of the business entity; or a business entity in which any individual or entity above listed is a 
subcontractor on a City contract, a partner or a parent or subsidiary business entity. 

Conflict of Interest. Effective January 1, 2006, Chapter 176 of the Texas Local Government Code requires that persons, or 
their agents, who seek to contract for the sale or purchase of property, goods, or services with the City, shall file a 
completed conflict of interest questionnaire with the City Clerk not later than the 7th business day after the date that the 
person: (1) begins contract discussions or negotiations with the City; or (2) submits to the City an application, response to 
a request for proposals -or offers, correspondence, or another writing related to a potential agreement with the City. The 
conflict of interest questionnaire form is available from the Texas Ethics Commission at www.ethics.state.tx.us. Completed 
conflict of interest questionnaires may be mailed or delivered by hand to the Office of the City Clerk. If mailing a 
completed conflict of interest questionnaire, mail to: Office of the City Clerk, P.O. Box 839966, San Antonio, TX 78283-
3966. If delivering a completed conflict of interest questionnaire, deliver to: Office of the City Clerk, City Hall, 2nd floor, 
100 Military Plaza, San Antonio, TX 78205. Offeror should consult its own legal advisor with questions regarding the 
statute or form. Do not include this form with your sealed offer. The Purchasing Division will not deliver the form to the City 
Clerk for you. 



004 - SPECIFICATIONS I SCOPE OF SERVICES 

The City of San Antonio is soliciting an offer from UNICOM Government, Inc. to provide Council Chamber Support 
Services Renewal and Voting System Integration. Pricing is included in this RFO by reference in Exhibit 1. 

The vendor's proposal is being included by reference in this RFO as Exhibit 1 . . 

US Communities Contract 4400001197 is being included by reference in this RFO as Exhibit 2. 

THIS PURCHASE IS MADE IN ACCORDANCE WITH THE US COMMUNITIES COOPERATIVE PROGRAM PASSED ON 
ORDINANCE 98797, DATED 2/12/2004 

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY 



005 - SUPPLEMENTAL TERMS & CONDITIONS 

Original Contract Term. 

This contract shall begin upon the effective date of the ordinance awarding the contract, or date specified in the award 
letter if this contract does not exceed $50,000, and terminate on 12 MOS FR ACCEPTENCE. 

Renewals. 

At City's option, this Contract may be renewed under the same terms and conditions for 2 additional 1 year period(s). 
Renewals shall be in writing and signed by Director, without further action by the San Antonio City Council, subject to 
and cOntingent upon appropriation of funding therefore. 

Temporary Short Term Extensions. 

City shall have the right to extend this contract under the same terms and conditions beyond the original term or any 
renewal thereof, on a month to month basis, not to exceed three months. Said month to month extensions shall be in 
writing, signed by Director, and shall not require City Council approval, subject to and contingent upon appropriation of 
funding therefore. 

Cooperative Contract Provisions. 

Term Consistent with Cooperative Contract. Notwithstanding anything to the contrary herein, no new orders may be 
placed hereunder after the expiration or termination of the underlying cooperative contract. Renewals cannot extend 
beyond the term of the underlying cooperative contract. Extensions cannot extend beyond the term of the underlying 
c<?operative contract. 

Contract Documents. The terms and conditions for performance and payment of compensation for this contract are set 
forth in the following contract documents, true and correct copies of which are attached hereto and fully incorporated 
herein for all purposes: 

This Request for Offer, including any attachments identified herein and addenda issued by City prior to acceptance 
of an offer from Offeror; 

Any Purchase 'Orders Issued hereunder by City of San Antonio ("City"); and 

Exhibit 1 & 2 - All applicable terms and conditions of the Cooperative Purchasing Contract number 4400003839 
through US COMMUNITIES. 

Order of Priority of Contract Documents. Should a conflict arise among the provisions of the contract documents, this 
RFO and any Purchase Order issued hereunder shall govern over Exhibit I & 2, unless otherwise specifically provided 
herein. 

This RFO includes the following: Instructions to Offerors, General Terms and Conditions, Supplemental Terms and 
Conditions, Product Specifications and Description of Services, Definitions, Price Schedule, any Attachments identified 
herein. 

Warranty. 

The warranty specified in Exhibit 1, if any, a minimum of 90-days product guarantee, or the manufacturer's standard 
commercial warranty, whichever is greater, shall apply to all products and/or services purchased under this RFO, 
unless otherwise specified in the Specifications/Scope of Services section of this RFO. This warranty shall provide for 
replacement of defective merchandise, parts, and labor, and shall include pick-up of the defective merchandise from 
City and delivery of the replacement(s) to the same location. The warranty shall be effective from the date of 
acceptance of the merchandise, or completion of the service, as applicable. 



All Or None Bid. 

City of San Antonio will make award to one vendor only. 

Insurance. 

Prior to the commencement of any work under this Agreement, Vendor shall furnish copies of all required 
endorsements and completed Certificate(s) of Insurance to the City's Finance Department, which shall be clearly 
labeled "Council Chamber Support Services Renewal · & Voting System Integration" in the Description of Operations 
block of the Certificate. The Certificate(s) shall be completed by an agent and signed by a person authorized by that 
insurer to bind coverage on its behalf. City will not accept a Memorandum of Insurance or Binder as proof of 
insurance. The certificate(s) must have the agent's signature and phone number, and be mailed, with copies of all 
applicable endorsements, directly from the insurer's authorized representative to City. City shall have no duty to payor 
perform under this Agreement until such certificate and endorsements have been received and approved by City's 
Finance Department. No officer or employee, other than City's Risk Manager, shall have authority to waive this 
requirement. 

City reserves the right to review the insurance requirements of this Article during the effective period of this Agreement 
and any extension or renewal hereof and to modify insurance coverages and their limits when deemed necessary and 
prudent by City's Risk Manager based upon changes in statutory law, court decisions, or circumstances surrounding 
this Agreement. In no instance will City allow modification whereby City may incur increased risk. 

A Vendor's financial integrity is of interest to City; therefore, subject to Vendor's right to maintain reasonable 
deductibles in such amounts as are approved by City, Vendor shall obtain and maintain in full force and effect for the 
duration of this Agreement, and any extension here of, at Vendor's sole expense, insurance coverage written on an 
occurrence basis, unless otherwise indicated, by companies authorized to do business in the State of Texas and with 
an AM Best's rating of no less than A- (VII), in the following types and for an amount not less than the amount listed 
below: 

TYPE AMOUNTS 

1. Workers' Compensation Statutory 
2. Employers' Liability $500,0001$500,000/$500,000 

3. Broad form Commercial General Liability For §odily Injury and Eroperty Qamage of 
Insurance to include coverage for the $1,000,000 per occurrence; 
following: $2,000,000 General Aggregate, or its 
a. Premises operations equivalent in Umbrella or Excess Liability 
b. Independent Contractors Coverage 
c. Products/completed operations 
d. Personal Injury 
e. Contractual Liability 
f. Damage to property rented by you 

$100,000 

4. Business Automobile Liability .Q.ombined §.ingle 1imit for §odily Injury 
a. Owned/leased vehicles and Eroperty Qamage of $1 ,000,000 per 
b. Non-owned vehicles occurrence 
c. Hired Vehicles 

Vendor agrees to require, by written contract, that all subcontractors providing goods or services hereunder obtain the 
same insurance coverages required of Vendor herein, and provide · a certificate of insurance and endorsement that 
names Vendor and City as additional insureds. Vendor shall provide City with said certificate and endorsement prior to 
the commencement of any work by the subcontractor. This provision may be modified by City's Risk Manager, without 
subsequent City Council approval, when deemed necessary and prudent, based upon changes in statutory law, court 
decisions, or circumstances surrounding this agreement. Such modification may be enacted by letter Signed by City's 
Risk Manager, which shall become a part of the contract for all purposes. 
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As they apply to the limits required by City, City shall be entitled, upon request and without expense, to receive copies 
of the policies, declaration page, and all endorsements thereto and may require the deletion, revision, or modification 
of particular policy terms, conditions, limitations, or exclusions (except where policy provisions are established by law 
or regulation binding upon either of the parties hereto or the underwriter of any such policies). Vendor shall be required 
to comply with any such requests and shall submit a copy of the replacement certificate of insurance to City at the 
address provided below within 10 days of the requested change. Vendor shall pay any costs incurred resulting from 
said changes. . . 

City of San Antonio 
Attn: Finance Department (6100003393) 
P.o. Box 839966 
San Antonio, Texas 78283-3966 

Vendor agrees that with respect to the above required insurance, all insurance policies are to contain or be endorsed 
to contain the following provisions: 

Name City, its officers, officials, employees, volunteers, and elected representatives as additional insureds by 
endorsement, as respects operations and activities of, or on behalf of, the named insured performed under contract 
with City, with the exception of the workers' compensation and professional liability policies; 

Provide for an endorsement that the "other insurance" clause shall not apply to the City of San Antonio where City 
is an additional insured shown on the policy; 

Workers' compensation, employers' liability, general liability and automobile liability policies will provide a waiver of 
subrogation in favor of City; and 

Provide advance written notice directly to City of any suspension, cancellation, non-renewal or material change in 
coverage, and not less than ten (10) calendar days advance notice for nonpayment of premium. 

Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, Vendor shall provide a 
replacement Certificate of Insurance and applicable endorsements to City. City shall have the opti"on to suspend 
Vendor's performance should there be a lapse in coverage at any time during this contract. Failure to provide and to 
maintain the required insurance shall constitute a material breach of this Agreement. 

In addition to any other remedies City may have upon Vendor's failure to provide and maintain any insurance or policy 
endorsements to the extent and within the time herein required, City shall have the right to order Vendor to stop work 
hereunder, and! or withhold any payment(s) which become due to Vendor hereunder until Vendor demonstrates 
compliance with the requirements hereof. 

Nothing herein contained shall be construed as limiting in any way the extent to which Vendor may be held responsible 
for payment of damages to persons or property resulting from Vendor's or its subcontractors' performance of the work 
covered under this Agreement. 

It is agreed that Vendor's insurance shall be deemed primary and non-contributory with respect to any insurance or 
self insurance carried by City for liability arising out of operations under this Agreement. . 

It is understood and agreed that the insurance required is in addition to and separate from any other obligation 
contained in this Agreement and that no claim or action by or on behalf of City shall be limited to insurance coverage 
provided. 

Vendor and any subcontractors are responsible for all damage to their own equipment and!or property. 

High Technology Procurement. 

Intellectual Property. 

Vendor shall pay all royalties and licensing fees. Vendor shall hold City harmless and indemnify City from the 
payment of any · royalties, damages, losses or expenses including attorney's fees for suits, claims or otherwise, 
growing out of infringement or alleged infringement of copyrights, patents, trademarks, trade secrets, materials and 
methods used in the project. It shall defend all suits for infringement of any Intellectual Property rights. Further, if 



Vendor has reason to believe that the design, service, process or product specified is an infringement of an 
Intellectual Property right, it shall promptly give such information to City. 

Upon receipt of notification that a third party claims that the program(s), hardware, both the program(s) and the 
hardware or any other intellectual property infringe upon any United States or International patent, copyright or 
trademark Vendor will immediately: 

Either: 

obtain, at Vendor's sole expense, the necessary license(s) or rights that would allowCity to continue U13ing the 
programs, hardware, both the programs and hardware or any other intellectual property as the case may be, or, 

alter the programs, hardware, or both the programs and hardware so that the alleged infringement is eliminated, 
and 

reimburse City for any expenses incurred by City to implement emergency backup measures if City is prevented 
from using the programs, hardware, or both the programs and hardware while the dispute is pending. 

Vendor further agrees to: 

assume the defense of any claim, suit, or proceeding brought against City for infringement of any United States 
patent, copyright, trademark or any other intellectual property rights arising from the use and/or sale of the 
equipment or software under this Contract, 

assume the expense of such defense, including costs of investigations, reasonable attorneys' fees, expert 
witness fees, damages, and any other litigation-related expenses, and 

indemnify City against any monetary damages and/or costs awarded in such suit; 

Provided that: 

Vendor is given sole and exclusive control of all negotiations relative to the settlement thereof, but that Vendor 
agrees to consult with City Attorney of City during such defense or negotiations and make good faith effort to avoid 
any position adverse to the interest of City, 

the Software or the equipment is used by City in the . form, state, or condition as delivered by Vendor or as 
modified without the permission of Vendor, so long as such modification is not the source of the infringement claim, 

the liability claimed shall not have arisen out of City's negligent act or omission, and 

City promptly provide Vendor with written notice within 15 days following the formal assertion of any claim with 
respect to which City asserts that Vendor assumes responsibility under this section. 

Undisclosed Features. Vendor warrants that the code and software provided to City under this contract does not 
contain any undisclosed features or functions that would impair or might impair City's use of the equipment, code or 
software. Specifically, but without limiting the previous representation, Vendor warrants there is no "Trojan Horse," 
lock, "time bomb," backdoor or similar routine. This contract shall not now, nor will it hereafter,be subject to the self
help provisions of the Uniform Computer Information Transactions Act or any other law. Vendor specifically disclaims 
any unilateral self-help remedies . 

Incorporation of Attachments. 

Each of the attachments listed below is an essential part of this contract, which governs the rights and duties of the 
parties, incorporated herein by reference, and shall be interpreted in the order of priority as appears below, with this 
document taking priority over all attachments: 

Exhibit 1 - Council Chamber Support Services Renewal & Voting System Integration Proposal 
Exhibit 2 - US Communities Contract 4400001197 



006 - GENERAL TERMS & CONDITIONS 

Electronic Offer Equals Original. If Vendor is submitting an electronic offer, City and Vendor each agree that this 
transaction may be conducted by electronic means, as authorized by Chapter 322, Texas Business & Commerce Code, 
known as the Electronic Transactions Act. 

Delivery of Goods/Services. 

Destination Contract. Vendor shall deliver all goods and materials F.O.B., City of San Antonio's designated facility, 
inside delivery, freight prepaid, to the address provided in this RFO or, if different, in the Purchase Order. Vendor shall 
bear the risk of loss until delivery. Freight charges will be paid only when expedited delivery is requested and approved 
in writing by City. Vendor shall be responsible for furnishing necessary personnel or equipment and/or making 
necessary arrangements to off load at City of San Antonio facility, unless otherwise noted herein. 

Failure to Deliver. When delivery is not met as provided for in the contract, City may make the purchase on the open 
market, with any cost in excess of the contract price paid by Vendor, in addition to any other direct, indirect, 
consequential or incidental damages incurred by City as a result thereof. In addition, Vendor may be removed from 
City's list of eligible bidders. 

Purchase Orders. Each time a City department wishes to place an order against this contract, it will issue Vendor a 
purchase order. Vendor must have the purchase order before making any delivery. 

Acceptance by City. City shall have a reasonable time (but not less than 30 days) after receipt to inspect the goods and 
services tendered by Vendor. City at its option may reject all or any portion of such goods or services which do not, in 
City's sole discretion, comply in every respect with all terms and conditions of the contract. City may elect to reject the 
entire goods and services tendered even if only a portion thereof is nonconforming. If City elects to accept nonconforming 
goods and services, City, in addition to its other remedies, shall be entitled to deduct a reasonable amount from the price 
thereof to compensate City for the nonconformity. Any acceptance by City, even if non-conditional, shall not be deemed a 
waiver or settlement of any defect in such goods and services. 

Testing. After award of contract, City may, at its sole option, test the product delivered to ensure it meets specifications. 
Initial testing shall be at City's expense. However, if the product does not to meet speCifications, Vendor shall reimburse 
City for the costs of testing. City may withhold the cost of testing from any amounts owed to Vendor under this or any 
other contract, or invoice Vendor for same. If invoiced, Vendor shall pay City within 30 calendar days' of the invoice. 

Invoicing and Payment. 

Address for Invoices. All original invoices must be sent to: City of San Antonio, Attn: Accounts Payable, P.O. Box 
839976, San Antonio, Texas 78283-3976. 

Information Required On Invoice. 

All invoices must be in a form and content approved by City. City may require modification of invoices if necessary in 
order to satisfy City that all billing is proper and pursuant to the terms of the contract. Invoices are required to show 
each City Purchase Order Number. Invoices must be legible. Items billed on invoices must be specific as to applicable 
stock, manufacturer, catalog or part number (if any). All invoices must show unit prices for each item being billed, the 
quantity of items being billed and the total for each item, as well as the total for all items on the invoice. If prices are 
based on list prices basis, then the list prices, the percentage discount or percentage surcharge, net unit prices, 
extensions and net total prices must be shown. Prompt payment discounts offered shall be shown separately on the 
invoice. 

Payment by City. 

In accordance with the Texas Prompt Payment Act, City shall have not less than 30 days to pay for goods or 
services. Time for payment, including payment under discount terms, will be computed from the later of: (1) the 
date City receives conforming goods under the contract; (2) the date performance of the service under the contract 
is completed; or (3) the date City receives a correct and valid invoice for the goods or services. Payment is deemed 
to be made on the date of mailing of the check. Payment is made in US dollars only. 
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This provision shall not apply where there is a bona fide dispute between City and Vendor about the goods 
delivered or the service performed that causes the payment to be late, or where the invoice is not mailed to the 
address provided herein. 

The payment amount due on invoices may not be manually altered by City personnel. Once disputed items are 
reconciled, Vendor must submit a corrected invoice or a credit memorandum for the disputed amount. City will not 
make partial payments on an invoice where there is a dispute. 

NECESSITY OF TIMELY INVOICE I WAIVER OF PAYMENT. NOTWITHSTANDING THE FORGOING, CITY 
CANNOT PAY FOR ANY GOODS OR SERVICES WITHOUT AN INVOICE. VENDOR MUST INVOICE CITY NO 
LATER THAN 90 CALENDAR DAYS FROM THE DATE GOODS ARE DELIVERED OR SERVICES RENDERED. 
FAILURE TO SUBMIT AN INVOICE WITHIN SAID 90 DAY SHALL NEGATE ANY LIABILITY ON THE PART OF CITY 
AND CONSTITUTE A WAIVER BY VENDOR OF ANY AND ALL RIGHT OR CLAIMS TO COLLECT MONEYS THAT 
VENDOR MAY RIGHTFULLY BE OTHERWISE ENTITLED TO FOR GOODS OR SERVICES PERFORMED. 

The total price for all goods and/or services is shown on the Price Schedule. No additional fees or expenses of Vendor 
shall be charged by Vendor nor be payable by City. The parties hereby agree that all compensable expenses of _ 
Vendor are shown on the Price Schedule. If there is a discrepancy on the Price Schedule between the -unit price for an 
item, and the extended price, the unit price shall govern. 

Amendments. Except where the terms of this contract expressly provide otherwise, any alterations, additions, or deletions 
to the terms hereof, shall be effected by amendment, in writing, executed by both City and Vendor. The Director of the 
Purchasing and General Services Department, or Director's designee, shall have authority to execute amendments on 
behalf of City without further action by the San Antonio City Council, subject to and contingent upon appropriation of funds 
for any increase in expenditures by City. 

Termination. 

Termination-Breach . Should vendor fail to fulfill in a timely and proper manner, as determined solely by the Director, its 
material obligations under this contract, or violate any of the material terms of this contract, City shall have the right to 
immediately terminate the contract in whole or in part. Notice of termination shall be provided in writing to the Vendor, 
effective upon the date set forth in the notice. City may, in City's sole discretion, provide an opportunity for Vendor to 
cure the default. If City elects to offer an opportunity to cure, City shall provide notice to Vendor specifying the matters 
in default and the cure period. If Vendor fails to cure the default within the cure period, City shall have the right, without 
further notice, to terminate the contract in whole or in part. Such termination shall not relieve Vendor of any liability to 
the City for damages sustained by virtue of any breach by Vendor. 

Termination-Notice. City may terminate this contract, in whole or in part, without cause. City shall be required to give 
Vendor notice ten days prior to the date of termination of the contract without cause. 

Termination~Funding. City retains the right to terminate this contract at the expiration of each of City's budget periods. 
This contract is conditioned on a best efforts attempt by City to obtain and appropriate funds for payment of any debt 
due by City herein. 

Termination by City may be effected by Director, without further action by the San Antonio City Council. 

Independent Contractor. Vendor covenants and agrees that it is an independent contractor and not an officer, agent, 
servant or employee of City. City shall not be liable for any claims which may be asserted by any third party occurring in 
connection with the services to be performed by Vendor under this contract and that Vendor has no authority to bind City. 
The doctrine of respondeat superior shall not apply as between City and Vendor. 

INDEMNIFICATION. 

VENDOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD HARMLESS, CITY and the elected 
officials, employees, officers, directors, volunteers and representatives of CITY, individually and collectively, 
from and against any and all costs,claims, liens, damages, losses, expenses, fees, fines, penalties, 
proceedings, actions, demands, causes of action, liability and suits of any kind and nature, including but not 
limited to, personal or bodily injury, death and property damage, made upon CITY directly or indirectly arising 
out of, resulting from or related to VENDOR'S activities under this Agreement, including any acts or 
omissions of VENDOR, any agent, officer, director, representative, employee, consultant or subcontractor of 
VENDOR, and their respective officers, agents employees, directors and representatives while in the exercise 
ofthe rights or performance of the duties under this Agreement. The indemnity provided for in this paragraph 



shall not apply to any liability resulting from the negligence of CITY, it s officers or -employees, in instances 
where such negligence causes personal injury, death, or property damage. IN THE EVENT VENDOR AND CITY 
ARE FOUND JOINTLY L,IABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE 
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT, 
HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO CITY UNDER TEXAS LAW AND 
WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. In addition, Vendor agrees to 
indemnify, defend,and hold City harmless from any claim involving patent infringement, trademarks, trade 
secrets, and copyrights on goods supplied. 

The provisions of this INDEMNITY are solely for the benefit of the parties hereto and not intended to create or grant 
any rights, contractual or otherwise, to any other person or entity. VENDOR shall advise CITY in writing within 24 
hours Of any claim or demand against CITY or VENDOR known to VENDOR related to or ariSing out of VENDOR's 
activities urider this AGREEMENT and shall see to the investigation and defense of such claim or demand at 
VENDOR's cost. CITY shallhave the right, atits option and at its own expense, to participate in such defense without 
relieving VENDOR of any of its obligations under this paragraph. 

Assignment. Except as otherwise stated herein, Vendor may not sell, assign, pledge, transfer or convey any interest in 
this contract, nor delegate the performance of any duties hereunder, by transfer, by subcontracting or any other means, 
without the consent of Director. As a condition of such consent, if such consent is granted, Vendor shall remain liablefor 
completion of the services and provision of goods outlined in this contract in the event of default by the successor vendor, 
assignee, transferee or subcontractor. Any attempt to transfer, pledge or otherwise assign this Contract without said 
written approval, shall be void ab initio and shall confer no rights upon any third person. 

Ownership of Documents. Pursuant to Texas Local Government Code Chapter 201 , any and all Records produced by 
Vendor pursuant to the provisions of this contract are the exclusive property of City; and no such Record shall be the 
subject of any copyright or proprietary claim by Vendor. The term "Record" as used herein shall mean any document, 
paper, letter, book, map, photograph, sound or video recording, microfilm, magnetic tape, electronic medium, or other 
information recording medium, regardless of physical form or characteristic. Vendor understands and acknowledges that 
as the exclusive owner of any and all such Records, City has the right to use all such Records as City desires, without 
restriction . 

Records Retention. 

Vendor and its subcontractors, if any, shall properly, accurately and completely maintain all documents, papers, and 
records, and other evidence pertaining to the services rendered hereunder ("Documents"), and shall make such 
Documents available to City at their respective offices, at all reasonable times and as often as City may deem 
necessary during the contract period, including any extension or renewal hereof, and the record retention period 
established herein, for purposes of audit, inspection, examination, and making excerpts or copies of same by City and 
any of its authorized representatives. 

Vendor shall retain any and all Documents produced as a result of services provided hereunder for a period of four 
years ("Retention Period") from the date of termination of the contract. If, at the end of the Retention Period, there is 
litigation or other questions arising from, involving or concerning these Documents or the services provided hereunder, 
Vendor shall retain the records until the resolution of such litigation or other such questions. Vendor acknowledges and 
agrees that City shall have access to any and all such Documents at any and all times, as deemed necessary by City, 
during said Retention Period . City may, at its election, require Vendor to return the documents to City at Vendor's 
expense prior to or at the conclusion of the Retention Period. In such event, Vendor may retain a copy of the 
documents. . 

Vendor shall notify City, immediately, in the event Vendor receives any requests for information from a third party, 
which pertain to the Documents referenced herein. Vendor understands and agrees that City will process and handle 
all such requests. 

Severability. If any clause or provision of this contract is held invalid, illegal or unenforceable under present or future 
federal , state or local laws; including but not limited to the City Charter, City Code, or ordinances of the City of San 
Antonio, Texas, then and in that event it is the intention of the parties hereto that such invalidity, illegality or 
unenforceability shall not affect any other clause or provision hereof and that the remainder of this contract shall be 
construed as if such invalid, illegal or unenforceable clause or provision was never contained herein. It is also the intention 
of the parties hereto that in lieu of each clause or provision of this contract that is invalid, illegal, or unenforceable, there 
be added asa part of the contract a clause or provision as similar in terms to such invalid, illegal or unenforceable clause 
or provision as may be possible, legal, valid and enforceable. 



Compliance with Law: Vendor shall provide and perform all services required under this Agreement in compliance with all 
applicable federal, state and local laws, rules and regulations . 

Certifications. Vendor warrants and certifies that Vendor and any other person designated to provide services hereunder 
has the requisite training, license and/or certification to provide said services, and meets all competence standards 

. promulgated by all other authoritative bodies, as applicable to the services provided herein. 

Non-waiver of Performance. Unless otherwise specifically provided for in this Agreement, a waiver by either Party of a 
breach of any of the terms, conditions, covenants or guarantees of this Agreement shall not be construed or held to be a 
waiver of any succeeding or preceding breach of the same or any other term, condition, covenant or guarantee herein 
contained . Further, any failure of either Party to insist in anyone or more cases upon the strict performance of any of the 
covenants of this Agreement, or to exercise any option herein contained, shall in no event be construed as a waiver or 
relinquishment for the future of such covenant or option. In fact, no waiver, change, modification or discharge by either 
party hereto of any provision of this Agreement shall be deemed to have been made or shall be effective unless 
expressed in writing and signed by the party to be charged. No act or omission by a Party shall in any manner impair or 
prejudice any right, power, privilege, or remedy available to that Party hereunder or by law or in equity, such rights, 
powers, privileges, or remedies to be always specifically preserved hereby. . 

Venue. Venue of any court action brought directly or indirectly by reason of this contract shall be in Bexar 
County, Texas. This contract is made and is to be performed in Bexar County, Texas, and is governed by the laws 
of the State of Texas. 

Non-discrimination. As a condition of entering into this agreement, Vendor represents and warrants that it will comply with 
City's Commercial Nondiscrimination Policy, as described under Section IILC.1 of the SBEDA Ordinance. As part of such 
compliance, Vendor shall not discriminate on the basis of race, color, religion, ancestry or national origin, sex, age, marital 
status, sexual orientation, or on the basis of disability or other unlawful forms of discrimination in the solicitation, selection, 
hiring or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall Vendor retaliate 
against any person for reporting instances of such discrimination. Vendor shall provide equal opportunity for 
subcontractors, vendors and suppliers to participate in all of its public sector and private sector subcontracting and supply 

. opportunities, provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the 
effects of marketplace discrimination that have occurred or are occurring in City's Relevant Marketplace. Vendor 
understands and agrees that a material violation of this clause shall be considered a material breach of this agreement 
and may result in termination of this agreement, disqualification of Vendor from participating in City contracts, or other 
sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. Vendor shall 
include this nondiscrimination clause in all subcontracts for the performance of this contract. 

Delinquent Taxes. In the event that Vendor is or subsequently becomes delinquent in the payment of taxes owed to the 
City of San Antonio, City reserves the right to deduct any delinquent taxes from payments that City may owe to the 
delinquent Vendor as a result of this contract. 

Binding Contract. This contract shall be binding on and inure to the benefit of the parties hereto and their respective heirs, 
executors, administrators, legal representatives, and successors and assigns, except as otherwise expressly provided for 
herein. 

Entire Agreement. This contract, including City's final electronically posted online version, together with its authorizing 
ordinance, and its price schedule(s), attachments, purchase orders, and exhibits, if any, constitutes the final and entire 
agreement between the parties hereto and contains all of the terms and conditions agreed upon. No other agreements, 
oral or otherwise, regarding the subject matter of this contract shall be deemed to exist or to bind the parties hereto, 
unless same be in writing, dated subsequent to the date hereof, and be duly executed by the parties, in accordance with 
the Amendment provision herein. Parties agree that City's final electronically posted online version of this 
solicitation contains the agreed upon speCifications, scope of services, and terms and conditions of this 
contract, and shall control in the event of a conflict with any printed version Signed and submitted by Vendor; 



007.· SIGNATURE PAGE 
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008 - STANDARD DEFINITIONS 

Whenever a term defined by the Uniform Commercial Code ("UCC"), as enacted by the State of Texas, is used in the 
Contract, the UCC definition shall control, unless otherwise defined in the Contract. 

AII-or7None Offer - an RFO in which City will award the entire contract to one offeror only. 

Alternate Offer - two or more offers with substantive variations in the item or service offered from the same offeror in 
response to a solicitation. 

Assignment - a transfer of claims, rights or interests in goods, services or property. 

Bid Bond - security to ensure that Offeror (a) will not withdraw the offer within the period specified for acceptance, and (b) 
will furnish any required bonds and any necessary insurance within the time specified in the solicitation. 

City - the City of San Antonio, a Texas home-rule municipal corporation. 

Contractor - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goods or 
services to City under a contract. 

Director - the Director of City's Purchasing & General Services Department, or Director's designee. 

Line Item - a listing of items in an offer for which an offeror is expected to provide separate pricing. 

Offer - a complete, signed response to an RFO that, if accepted, would bind Offeror to perform the resultant contract. 

Offeror - a person, firm or entity that submits an offer in response to a solicitation. The offeror whose offer is accepted by 
City may also be referred to herein as Contractor, Vendor or Supplier. 

Payment Bond - a particular form of security provided by the contractor to protect City against loss due to the contractor's 
failure to pay suppliers and subcontractors. 

Performance Bond - a particular form of security provided by the contractor to protect City against loss due to the 
contractor's inability or unwillingness to complete the contract as agreed. 

Performance Deposit - security provided by the contractor to protect City against loss due to the contractor's inability or 
unwillingness to complete the contract as agreed. 

Pre-Submittal Conference - a meeting conducted by City, held in order to allow offerors to .ask questions about the 
proposed contract and particularly, the contract specifications. 

Purchase Order - a validly issued order placed by an authorized City department for the purchase of goods or services, 
written on City's standard purchase order form, and which is the vendor's authority to deliver to and invoice City for the 
goods or services specified in an RFO for the price stated in vendor's offer. 

Specifications - a description of what City requires and what Offeror must offer; a description of the physical or functional 
characteristics of a product or material, or the nature of a service or construction item. 

Subcontractor - a person, firm or entity providing goods or services to a vendor to be used in the performance of the 
vendor's obligations under the contract with City. 

Supplier - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goods or 
services to City under a contract. 

Vendor - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goods or 
services to City under a contract. 
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Customer Contact: 
Di Galvan 
(210) 207-7234 
di .galvan@sanantonio.gov 

UNICOM Government~ Inc. 
Contact: 
Daryl Price 
(703) 502-2180 
daryl .price@unicomgov.com 

Date: 
August 7,2013 

UNICOM Government, Inc. 
f/kla GTSI Corp. 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 
800-999-GTSI 
www.unicomgovernment.com 
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QneMission. Yours~ 

This proposal includes data that shall not be disclosed outside City of San Antonio and shall not be duplicated, used, or disclosed
in whole or in part-for any purpose other than to evaluate this proposal. If, however, a contract is awarded to this offeror as a result 
of- or in connection with- the submission of this data, City of San Antonio shall have the right to duplicate, use, or disclose the data 
to the extent provided in the resulting contract. This restriction does not limit the City of San Antonio right to use information 
contained in this data if it is obtained from another source without restriction. The data subject to this restriction are contained in the 
sheets marked with the following legend: "Use or disclosure of the data contained on this sheet is subject to the restrictions on the 
title page of this proposal. " 
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1.0 UNICOM GOVERNMENT, INC. 
UNICOM Government, Inc. flkla GTSI Corp. is a recognized IT solutions leader, focusing exclusively on 
Federal Government, state and local governments, and large systems integrators worldwide. For more 
than 27 years, UNICOM Government has been delivering maximum value to our customers by 
employing industry leaders, developing solutions to meet customer-specific challenges, and by teaming 
with global IT leaders such as Microsoft, Cisco, Oracle, Symantec, HP and Panasonic. We combine our 
experienced engineers, broad range of products and services, and our extensive contract portfolio to best 
support our customers. 

By combining both products and services, UNICOM Government is a one-stop shop providing customers 
with a singlt~ point of contact for all their IT needs. Headquartered in Northern Virginia, UNICOM 
Government has offices throughout the United States and supports clients both CONUS and OCONUS in 
areas such as: 

• Professional Services. UNICOM Government provides a wide range of professional services in 
supp011 of enterprise software, enterprise storage, enterprise (high-end) computing, networkirig 
and communications, and mobile and wireless. UNICOM Government engineers provides our 
clients with the expertise necessary to design, build, and maintain complex network 
infrastructures in support oftoday's information dependent applications. Our technical experts 
perform storage needs assessments and design, implement, and manage IT infrastructure 
solutions that provide consolidated environments that support critical data flows over multiple 
networks. 

• Task Order Management. The UNICOM Government Program Management Office runs 
multiple, complex programs for our Federal Government and state and local government clients. 
We have PMP-certified Project Managers (PM) who support our government and System 
Integrator clients in task order management. Our PMs provide task order oversight, risk 
mitigation, project scheduling, staff management, and project reporting. 

• Procurement. UNlCOM Government supports our client's procurement needs through ouT 
website, GTSl.com, which provides convenient, customized shopping zones to meet the specific 
and changing needs of our customers. Through the UNICOM Government Technology Practices, 
we are able to offer solutions that best respond to client needs and challenges by providing 
information on cutting edge technology and not simply quoting a requested list of products. 

• Logistics and Integration Management. UNICOM Government has a proven logistics and 
integration practice available to our clients that can handle all equipment from warehouse and 
storage to integration and testing, and finally, to deployment. Every step in the process has been 
carefully thought out and documented and continues to go through our internal process 
improvement program. This ensures the highest level of customer satisfaction and quality 
allowing us to meet all customer-driven SLAs and changing expectations. 

• Maintenance and Ongoing Support. UNICOM Government and our partner's are able to offer 
worldwide depot and onsite maintenance support. UNICOM Government offers first call support 
for complex, multi-product solutions, thus reducing the quantity of information client's must 
retain for warranty support. UNICOM Government provides onsite engineering support to 
provide hands on training and solution management. 

1.1 The UNICOM Government Team 
UNICOM Government provides a wide range of professional services in support of enterprise software, 
enterprise storage, enterprise servers, networking and communications, mobile and wireless and physical 
security. UNICOM Government engineers provide our clients with the expertise necessary to design, 
build, and maintain complex network infrastructures in support oftoday's information dependent 
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applications. Our technical experts assess, design, implement, and manage IT infrastructure solutions that 
provide consolidated environments that support critical data flows over multiple networks. 

The UNICOM Government Focused Partner Program is a direct result of our experience in providing IT 
solutions to the government for more than 27 years. To provide total IT solutions, we have formed 
partnerships with product vendors and professional services providers that meet exacting criteria in 
providing the best support to our clients. We engage partners that share the UNICOM Government vision 
to provide products, services, and complete solutions who not only understand our client's missions, but 
the regulations, qualifications, clearances, budgets, deadlines, and metrics behind them as well . . 

For this effort, UNICOM Government is teamed with Summit Integration, (herein called "the UNICOM 
Government Team") to provide the subject matter expertise required for this effort. 

2.0 DESCRIPTION OF WORK 

2.1 Understanding of Requirements 
City of San Antonio (CoSA) is requesting both telephone and on-site support to insure proper operation 
and timely troubleshooting of the CoSA City Council Chamber Voting and Presentation System. 

The UNICOM Government Team (UGI Team) will provide support for the Audio Visual system and 
custom voting software on an as-needed basis. The UGITeam will also provide on-site support every 
week during Chamber sessions to ensure immediate response to questions or issues that arise during 
Council Chambers. The on-site technician will be qualified to asses any issues that arise and equipped to 
repair most items. Those problems outside of the skill set of the on-site technician would be immediately . 
forwarded to the proper personnel within the UGI Team. 

The City of San Antonio (CoSA) voting system is a Crestron based solution integrated with COSA's 
agenda and vote management application using a .Net service. CoSA is replacing their agenda and vote 
management application with Granicus. The UGI Team needs to perform the appropriate changes to the 
custom CoSA Data Server service and Crestron voting system to accommodate the migration to Gtanicus. 

2.2 Support Services Renewal 

2.2.1 Maintenance 
For newly integrated equipment installed by the UGI Team, or a subcontractor ofUNICOM Government, 
under this contract, the UGI Team shall warranty the audiovisual system to be free from defects in 
workmanship (i.e. cables, connections, structures) failure for a period of 90-days from the date of 
acceptance or first beneficial use, whichever occurs first. The UGI Team shall facilitate the warranty and 
maintenance purchased by CoSA per the terms and conditions established by the manufacturer. Warranty 
does not apply to any product that has been subject to misuse, neglect, accidental damage or operational 
error. The UGI Team is not responsible for "image burn" as a result of prolonged periods of static images 
being displayed on video devices. The UGI Team shall provide technical phone support, and on-site 
troubleshooting for a period oftwelve months for the systems and equipment indicated below. The UGI 
Team shall provide support for the following: 

• Support for the Audio Video systems and miscellaneous equipment at the City provided for in 
this contract; and 

• Support for the City Council Chamber Voting and Presentation System, including, but not limited 
to the Voting Software, Customized Crestron Programs and System Configurations. 

• Quarterly performance analysis on equipment and systems. 

UNICOM Government Inc. Confidential and Proprietary Use or disclosure of the data contained on this sheet is subject to the 
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The UGI Team shall serve as City's single point of contact for all support incidents. Whether through a 
dedicated account representative assigned by the UGI Team to City, dispatched on-site support, 24x7x365 
phone assistance, or live transfer to an OEM or service provider. The UGI Team shall provide City with , 
the routine or emergency services to keep your systems and equipment up and running strong, all from a 
single accountable source. 

The UGI Team represents that the support it provides is intended to decrease downtime and increase 
productivity, reduce lapse-of-coverage incidents, lower acquisition and administrative costs, and 
ultimately, improve the return on investment for City's systems infrastructure. 

2.2.2 Customer Assurance Plan 
The UGI Team shall provide its Customer Assurance Plan, which is a limited-service maintenance 
contract designed to "share the cost" of repairs while minimizing downtime through regularly scheduled 
preventive maintenance. The UGI Team's Customer Assurance Plan features are outlined below: 

• Guaranteed 24-hour priority response on all service calls. 
• Telephone Support with a 4 business hour response time guarantee 
• On City Council Meeting Days: 15-minute Callback Response and "fast as possible" priority 

response on all service calls. ' 
• Labor for On-site support and In-shop service on all covered equipment in the event of system 

malfunction or failure, including transportation costs for in-shop service 
• Manufacturer's Wananty Service - coordinating with the manufacturer for wananty repairs 
• Professional recommendations on system up-grades and maintenance issues 
• Detailed service reports including complete system inventories and service histories. 
• Quarterly and Annual preventive maintenance checks and services 
• Support includes diagnosis of the problem, communication of the solution to the Customer, and 

resolution of the problem by the UGI Team. 

2.2.3 Tier 1 Support 
The UGI Team will receive the call and assist the customer through various troubleshooting tasks. The 
customer will be required to perform light system and physical tasks to try and restore functionality with 
minimal downtime. If remote access is available the technician will work with the customer to facilitate 
system repair. If a resolution cannot be made, it will be noted on the ticket and escalated to Tier 2 and a 
dispatch will be initiated. 

2.2.4 Tier 2 Support 
If, upon the evaluation of the technician at Tier 1, the UGI Team feels the failure is outside the City's 
ability to restore system functionality, a technician shall be dispatched within 0 to 24-hours after the 
escalation to Tier 2. If the failure is system critical or the City feels that the covered area is critical, the 
technician will be dispatched on next available flight. The UGI Team shall do its best to repair the issue in 

' a single trip, but multip1etrips may be required. The UGI Team shall provide an on-site representative to 
assist the City Staff with the operations of the NV system during weekly council meetings. The 
representative shall be on-site before the meeting starts and shall remain on-site until all agenda items are 
complete, with the exception of the "Citizens To Be Heard" session at the end of the day. The 
representative shall be a trained and capable technical support person familiar with the operation, 
maintenance and use of the systems installed at City's CounCil Chambers. 

2.2.5 Quarterly and Yearly Preventive Maintenance 
Maintenance shall be scheduled with City for a technician to come on location in order to perfoml the 
following tasks: 

UNICOM Government Inc. Confidential and Proprietary. Use or disclosure of the data contained on this sheet is subject to the 
restrictions on the title page of this proposal. 

August 7, 2013 3 



... ...... _. __ ,_ .. , .. ,., __ ._---'--___ ~_ .. _. __ __ ~ _______ '___ . ._.""' __ "- ." . ,,, .. ~:: ... . _,:,: ..... _. __ ~"'..:~:.:........::......:..L_ .. ',_" " __ .. ;:....:... __ . '.; . 

•

. .. •... ....... . . . EXHIBIT 1 

.> UNICOM"Government"nc. . . City of San Anto~io 
.ADivlsio.nofUNiCOMGIOb21 ... .. ···· Iber Support Services Renewal and Voting System Integration 
..... .. UGI-13-14720 v3.0 

• Adjust all hardware to manufacturer specs 
• Refresh Menu System 
• Re-F1ash / Update Firmware 
• Clean Lens Assembly 
• Clean External Chassis 
• Inspect VGA Cables 
• Inspect Mouse Cable 
• Inspect All Misc. Accessories 
• Inspect Power Cord · 
• Inspect Cable Continuity 
• Inspect Lamp Performance 
• Test All System Operation 
• Clean All Contacts 
• Clear or Replace All Filters 
• Clean Internal Chassis 
• Clean LCD / DLP / CRT System (As Needed) 
• Inspect Lumens Performance to Specifications 
• A technical review for component failure 
• Projection alignment 

2.2.6 Replacement of Discontinued Equipment 
In the event that equipment or components provided under this contract must be replaced pursuant to the 
warranty or maintenance requirements herein, and such equipment is no longer available, having been 
discontinued, the UGI Team shall provide installation in addition to configuration recommendation for 
replacement of equal or greater functionality, or, equal or greater processing capability, as applicable. 

2.3 Voting System Integration 

The UGI Team will provide support for the Audio Visual system and custom voting software on an as
needed basis. The UGI Team will also provide on-site support every week during Chamber sessions to 
ensure immediate response to questions or issues that arise during Council Chambers. Theon-site 
technician will be qualified to asses any issues that arise and equipped to repair most items. Those 
problems outside of the skill set of the on-site technician would be immediately forwarded to the proper 
personnel within the UGI Team. 

The UGI Team will perform the following modifications to the Crestron voting system and the CoSA 
Data Server service to integrate with the new Granicus database. 

• Modification to data layer of CoS A Data Server Service to retrieve weekly Agenda from and 
write voting results to Granicus system using Granicus API instead of SQL Server. This includes 
retrieving only the data items that are currently retrieved from the existing SQL Server views, and 
returning the current data items that are written back to SQL Server. 

• Modification to vote stacking system to allow stacking of votes which have multiple agenda 
items selected. 

~aintenancervvarranty 

Summit Integration Systems warrants all workmanship for a period of twelve (12) months, and will cover 
all manufacturer warranties within that period. For equipment whose manufacturer warranties extend 
beyond twelve (12) months, Summit Integration Systems will handle processing of claims if requested but 
time and materials for troubleshooting and returning equipment will be billed at standard pre-set rates. 

UNICOM Government Inc. Confidential and Proprietary. Use or disclosure of the data contained on this sheet is subject to the 
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2.4 Acceptance Criteria 
Project will be deemed accepted at the end of the support term. 

·2.5 Technical Project Assumptions 

• . Proposed ma.intenance contract does not include any additional warranties, implied or otherwise. 
• Voting workflow remains unchanged. Changes in the voting workflow or any additional changes 

to the Crestron program or Data Server Service might incur additional charges (this includes 
addition of any new variables, metrics, or logging of data to be sent back to Granicus from the 
vote system). 

3.0 PROJECT PRICING 
The official UNICOM Government flk/a GTSI Corp. quotation (Quote #: QUT5136437) can be found as 
an attachment to this proposal containing all products and professional services required to accomplish 
the tasks outlined in this proposal. The total project price is offered at $184,564.20 for the work 
specifically defined herein. 

Should any addi~ional services be required for the scope within this proposal or that are outside of the 
scope of this proposal, CoSA shall execute a Change Order according to the process listed in Section (5) 
below. 

3.1 [nvoicing Schedule 

UNICOM Government will invoice CoSA for the professional services outlined within this proposal on a 
monthly basis. CoSA shall pay UNICOM Government within Net 30 days upon receipt of an invoice. 

4.0 PERFORMANCE OF WORK 

4.1 Estimated Period of Performance 
UNICOM Government estimates the implementation will be completed in two (2) years. The UNICOM 
Government PM and the designated client POC will develop a mutually agreeable project start date post 
award no later than forty-five (45) days from award date. lfthe project does not start on or before the 
forty-five (45) days, then UNICOM Government reserves the right to ask for an adjustment of the 
proposed pricing. Post award, the UNICOM Government Project Manager will work directly with the 
client POC to establish delivery dates for the professional services outlined within this proposal. 

4.2 Location of Work 
Work on this effort will be primarily performed at the CoSA location at: 

• Council Chambers 

Portions of the work associated with this proposal may need to be completed ata UNICOM Government 
subcontractor facility. 

UNICOM Government Inc. Confidential and Proprietary Use or disclosure of the data contained on this sheet is subject to the 
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4.3 Hours of Work 
Work may be performed at the CoSA site from 8:00A.M. to 5:00P.M, excluding all observed Federal 
holidays. Any required weekend or non-business hour work may require additional funding or may incur 
higher billable rates and must be coordinated through the UNICOM Government Team with a 
modification of this proposal prior to execution. 

5.0 CHANGE CONTROL 
The pricing and project schedule are based on project scope. Any changes to the project scope after 
contract award are subject to UNICOM Government's Change Control Process as managed by the 
UNICOM Government PM. All changes will be agreed to in writing and approved by UNICOM 
Government and CoSA prior to any work force efforts. 

Should UNICOM Government or CoSA want to change any Task, Deliverable, or Acceptance Criteria, 
the UNICOM Government PM will follow standard change control procedures. UNICOM Government 
will complete all work authorized under change control on a time-and-materials or fixed-price basis, 
dependent upon which contract type is most appropriate. Time and Materials willbe charged at UNICOM 
Government's then current rates. 

The objectives of change control are to: 

• Assess the impact of scope changes on project schedules, resources, and pricing. 
• Provide a formal vehicle for approval to proceed with any changes to the scope of work of this 

proposal. 
. • Provide a record of all material changes to the original proposal. 

If UNICOM Government or CoSA requests a change impacting the cost of or time for performance, as 
determined by UNICOM Government in its sole discretion, UNICOM Government and CoSA will 
review the request through our change control process set forth in the proposal and subsequent contract 
award. For each change, UNICOM Government will complete a change request form and provide the 
completed form to CoSA. Both UNICOM Government and CoSA will approve the change request 
detailed in the form, including the impact of the request on the schedule, resources, and the price of the 
project, before UNICOM Government will make then enact the request. When CoSA accepts the Change 
Form, CoSAwill modify its purchase order and such other documents as requested by UNICOM 
Government, when applicable. If CoSA does not accept the request, including the impact on the schedule, 
resources, or price, then the Parties will complete their obligations with respect to the project as set forth 
in this proposal. 

6.0 GENERAL ASSUMPTIONS 
• The information in this document is based on the most recent information available to the 

UNICOM Government Team. The scope of work and associated costs in this document may be 
adjusted should new or more detailed information become available regarding the project. The 
most recent Proposal at the time of contract will govern performance. 

• The information provided in this document is based on customer specification and requirements 
provided by the CoSA, and are developed based on and in accordance with the OEM 
specifications. 

• No members of the UNICOM Government Team, unless specified elsewhere in this proposal, are 
required to hold current and active security clearances or citizenships to assIst in execution of this 
project. 

UNICOM Government Inc. Confidential and Proprietary. Use or disclosure of the data contained on this sheet is subject to the 
restrictions on the title page of this proposal. 

August 7,2013 6 



EXHIBIT 1 

·· UN.IC:QM'" (3overnmentinc . City of San Antonio 
ADivisiof'iofUNICOMGlobal . . .. . ' ...... 'Iber Support Services Renewal and Voting System Integration 

.. UGI-13-14720 v3.0 

• CoSA will provide the UNICOM Government Team with an onsite contact for the duration of the 
project. 

• CoSA will provide the UNICOM Government Team with adequate security access to perform the 
project, including facility access, network access and device access. 

• CoSA will provide the UNICOM Government Team with adequate documentation to perform the 
project, including facility diagrams, network diagrams and configurations and device diagrams 
and configurations. 

• When required, CoSA will provide the UNICOM Government Team timely access to appropriate 
resources within the CoSA facilities, including, but not limited to: related employees, vendors, 
developers; consultants, work space, training space, staging space, hardware, software, network 
connections, test data and live data. Any material delay in providing such reasonable 
accommodations shall be considered a delay on the part of the CoSA. 

• CoSA will ensure that adequate HV AC is in place to support standard working conditions and the 
operation of the installed Hardware/Software. 

• CoSA will provide information as requested by the UNICOM Government Team in a timely 
fashion, including completing and returning aU UNICOM Government-provided templates. The 
UNICOM Government Team will not be responsible for any delays caused due to failure by 
CoSA to supply information requested by the UNICOM Government Team for this project. Any 
down time not the fault of the UNICOM Government Team will be billed in addition to the price 
proposed. 

• This proposal is valid for a period ofthirty (30) days from receipt of proposals. 
• CoSA authorizes the use of the UNICOM Government Subcontractor named in this proposal 
• CoSA authorizes the OEM products and solution proposed as per Client requirements. 
• UNICOM Government assumes that all information contained within the proposal to be true and 

correct to the best ofthe knowledge ofUNICOM Government and allpartners. Based on that 
assumption, pricing is being provided as per the requirements. If during the performance of this 
contract any discrepancies are identified, UNICOM Government may choose to accept the 
additional work or submit a change order proposal to the Government. 

• All deliverables will be set up with a corresponding schedule or as set forth within the proposal. 
UNICOM Government will make every effort to deliver within the timeframe as set forth. If, 
however, there are unexpected changes made by the Government that impede the schedule, 
UNICOM Government will be forced to request an extension to the period of performance. If 
delay is more than three (3) days, such delay may result in a request for additional compensation 
for delay of performance. 

• All requests for Modifications or Changes Orders shall be submitted in written form and be 
mutually agreed upon prior to execution. 

• UNICOM Government assumes that reports andlor deliverables (except as noted within our 
technical proposal) will be submitted in electronic format. Formal, bound reports are not included 
in the Proposal price. Should requirements arise for the submission of forillal, bound reports, 
UNICOM Government shall propose subsequent pricing as appropriate. 

• . The UNICOM Government proposal is dependent upon deliverables being received and reviewed 
within ten (10) business days. Delays beyond ten (10) business days, unless agreed to prior to 
deliverable submission, shall be considered delays on the part of the Government. UNICOM 
Goveinment may seek compensation for these delays. 

• Deliverable Acceptance Process. Due to the nature of a firm fixed price contract, written 
deliverables shall be delivered to the Contracting Officer' s Representative (COR) by UNICOM 
Government in accordance with the time fratnes set forth in this proposal. Prior agreement 
regarding written deliverable content and format shall precede performance and shall govern 
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acceptance of the final written deliverable. At the completion of the Government's review (within 
the time frame specified herein), the COR will promptly provide a single, conclusive, integrated 
set of consolidated comments to the UNICOM Government Project Manager within 10 days (or 
as otherwise mutually agreed in advance) after receipt of each deliverable. Ifany comments 
identify changes desired by the COR, which do not constitute errors or omissions based on the 
requirements provided to UNICOM Government by CoSA, COR acknowledges and agrees that 
any change requested may result in an upward or downward equitable adjustment in the contract 
price, delivery schedule, timeframe for performance, or other affected terms of the contract. Such 
changes may not be made unilaterally by the COR, but rather as mutually agreed to by the parties. 
UNICOM Government shall be entitled to seek an equitable adjustment and COR agrees to 
modify the contract accordingly . 

• ' Each deliverable shall be presumed accepted ten (10) days after receipt by the COR, unless the 
COR otherwise notifies UNICOM Government of nonconformance. 

• The UNICOM Government offer is limited to only those areas that are proposed. 

• Requests by UNICOM Government for resources and/or meetings will be acknowledged by an 
authorized representative of CoSA to include an estimate of time required to make available the 
requested resources should resources be required. 

• All meetings involving UNICOM Government shail be conducted at mutually agreed upon times 
and locations between CoSA and UNICOM Government without unreasonable delay. Both 
Parties will make available appropriate personnel to provide maximum value to the meeting. 

• Any modifications proposed to the scope within this proposal must be negotiated and approved 
by both parties in writing prior to work continuing: 

• All support and deliverables will be pro,:,ided in United States English. 
• UNICOM Government assumes that there will be only one CoSA Project Coordinator assigned to 

lead each task order and who will enjoy full support from CoSA senior management. Under this 
arrangement it is assumed the appropriate CoSA personnel will be available on a timely basis to 
work with UNICOM Government representatives, and that management will provide authority to 
the CoSA Project Coordinator sufficient to support the full scope of the project. 

• Any enhancements to, or modifications of, any software or hardware utilized in the support of the 
"Project" not covered in this proposal will be negotiated as a separate price. 

• . Should the work in this proposal terminate early for any reason whatsoever, and notwithstanding 
which party terminates, in the event of termination prior to completion of the UNICOM 
Government Services, CoSA agrees to pay UNICOM Government: (i) for a1l UNICOM 
Government Services performed by UNICOM Government in accordance with the proposal 
invoiced and/or to be invoiced but to date unpaid (Fee, Expenses, Milestone Payments), up to the 
effective date of termination. 

• Personnel Security Requirements: Upon award, if any necessary documentation is requested for 
security it should be forwarded to the UNICOM Government Facility Security Office. All other 
clearance documentation or can also be forwarded to the F Security Office. 

• Please be advised that only aUNICOM Government Contract Manager has the authority to 
negotiate changes to price, performance, deliverables, schedules, specifications, or terms outlined 
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in this proposaL Furthermore, the UNICOM Government Contract Manager will finalize all 
proposals for signature by the Director of Contracts. 
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~UNICOM·Government. lnc. 
UNICcflVt1t§Bvernment, Inc. 

2553 Dulles View Dr, Suite 100 
Herndon, VA 20171 
1-800-999-4874 
orders@unicomgov.com 
www.unicomgov.com <;g' A Division 01 UNICOM Global 

Formerly GTSI Corp. 

To: Di Galvan 
CITY OF SAN ANTONIO 
PO BOX 839976 
GENERAL ACCOUNTING 
San Antonio 
TX 78283-397aJSA 

Sales Quotation 

Reference No: 
Proposal No: 13-14720 
Govt. Contract # : 4400003839 
Ship Via: GROUND 
CUSTOMER #: 20056691 

Quotation #: QUT5136437 
Date: 26-JUL-2013 
Sales Rep.: JACOB GLANZMANN 
Phone: 
FAX: 

703/502-2177 

703/463-5894 

PLEASE NOTE: GTSI Corp. has recently changed its name to UNICOM Government, Inc. We will continue to support your mission 
by providing the same high level of service thal GTSI has offered to its government customers for the last 30 years. 

UNICOM PIN Manufacturer Item Description Unit Price Quantity Extended Price 
LINE# CLiN 

001 270115 

002 270116 

003 766906 

Mfg PIN 

UGISUPPORT 
SERVICES 

SS247HS1 

UGISUPPORT 
SERVICES 

SS247HS2 

UGI NETWORK 
SERVICES 

4055848 

FINANCING OPTIONS AVAILABLE: 

Contract Vehicle 

24X7 HARDWARE SUPPORT, 1 YEAR 

4400003839 

24X7 HARDWARE SUPPPRT 2 YEARS 

4400003839 

VOTING SYSTEM INTEGRATION 

4400003839 

This purchase may also be available for lease or financing. Rates shown arep'rovided 

for the purpose of customer discussion only, and are contingent upon completion of 
Contracts, Credit Approval and Management Approval. Payment Plans are subject to 

FAR Part 32.703.3(8), Availability of Funds. 

$6,343.40 12 

$6,343.40 12 

$32,322.60 

SUBTOTALS: 

TAX: 

TOTAL: 

Financing Option: 
3 Annual Payments: 

OR 
36 Monthly Payments: 

For more information please call the UnicomgovFinancial Services group at 1-888-395-4874, e-mail financial.services@Unicomgov.com or check our website at 
www.unicomgov.com/services/service/financial.aspx 

****** ATTENTION CONTRACTING ****** 

$76,120.80 

$76,120.80 

$32,322.60 

$184,564.2Q 

$0.00 

$184,564.20 

$69,174.29 

$6,218.71 

Unless otherwise specified within this quote or agreed to by the Seller in writing, full payment for order is due within 30 days of receipt of equipment or services. 

* When purchasing any software or related services, your order is subject to your acceptance of any specific end user terms and conditions 
(to include licensing terms) required by themanufacturer. 

• The prices in this quote are valid for 30 calendar days following the Quotation date. 
• This quote is only valid in its entirety and POs placed for partial items in a quote may be rejected. 

• All orders are subject to availability. 
• Any quotes containing items with Part Numbers SKU TBD or 000-000 are considered budgetary quotes with estimated prices, which are not binding. Please 

contact your Sales Representative for an updated and final quote before placing an order. 
• .UnleSs otherwise stated, pricing shown for maintenance/support requires payment in full within 30 days of the invoice date. 

• All orders are subject to Return Policy: http://www.unicomgov.comlservices/returnpolicy.aspx 
• Electronic and information technology (Eln listed on this quotation shall be capable, at the time of its delivery, when used in accordance with the contractor's 

Quote Number : QUT5136437 Page 1 of 2 

This quotation is submitted in confidence and contains trade secrets or confidential commercial and financial information exempt from disclosure by exemption 3 and 4 of the 
. Freedom of Information Act (FOIA) and the Trade Secrets Act. 5 U.S.C.A. Section 552(b)(3) and (4). 18 U.S.C.ASection 1905. 

Do not copy or distribute any portion of this quotation to others without notification to the Seller pursuant to executive order 12600. 



~UNICOM~Governmentl.nc. 
. ~ A Division of UNICOM Global 

Formerly GTSI Corp. 

UNICcfWtit§gvernment, Inc. 
Sales Quotation 

2553 Dulles View Dr, Suite 100 
Herndon, VA 20171 
1-800-999-4874 
orders@unicomgov.com 
www.unicomgov.com 

associated documents, and other written information provided to the government, of providing comparable access to individuals with disabilities consistent with the 
terms and conditions applicable to this contract at the time of award, provided that any assistive technologies used with the listed EIT properly interoperates with 
it and other assistive technologies. 

ACH or Electronic Funds Transfer (EFT) 

Wells Fargo Bank, N.A. 
San Francisco, CA 
ABA/ROUTING # 121000248 
ACCOUNT # ;<1.121915268 

Payment by Check 

UNICOM Government, Inc. 
P.O. Box 823435 
Philadelphia, PA - 19182-3435 

For questions related to ACH 

enrollment or EFT, please 

contact Joni Goodwin 
By FAX 703/463-5040 
By Email joni.goodwin@unicomgov.com 

TO ENABLE FASTER DELIVERY,PLEASE INCLUDE THE FOLLOWING STATEMENT ON YOUR PURCHASE ORDER: "PARTIAL SHIPMENT AND PAYMENT AUTHORIZED". 

THIS ALLOWS US TODROP SHIP ITEMS DIRECTLY TO THE SHIP TO LOCATION, AS WELL AS DELIVER THE ITEMS WE HAVE IN STOCK, AS SOON AS POSSIBLE. 

Quote # QUT5136437 

Please reference the following on your purchase order: 

Contract # 4400003839 Payment Terms: Due in 30 Days 

(Pending Credit Approval) 

Quote Number: QUT5136437 

Duns #: 10793-9357 

Tax 10 #: 54-1248422 

CAGE Code: 8Y261 

Page 2 of 2 

This quotation is submitted in confidence and contains trade secrets or confidential commercial and financial information exempt from disclosure by exemption 3 and 4 of the 
Freedom of Information Act (FOIA) and the Trade Secrets Act. 5 U.S.CA Section 552(b)(3) and (4). 18 U.S.CASection 1905. 

Do not copy or distribute any portion of this quotation to others without notification to the Seller pursuant to executive order 12600. 



EXHIBIT 2 

County of Fairfax, Virginia 

NATIONAL AWARD 

CONTRACT TITLE: Technology Products/Equipment and Technology 
Services/Solutions 

CONTRACT NUMBER: RQ09-997736-42D 

COMMODITY CODE: 3573,3577,3661,3863,7372 

CONTRACT PERIOD: May 1, 2009 through April 30, 2013 

RENEWALS: Three (1) one-year periods or any combination 

SUPERSEDES CONTRACT: RQ03-605674-16A 

CONTRACTOR: 

Contract Number: RQ09-997736-42D 

GTSI Corp. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171-5219 

Contact: 
Telephone: 
Fax: 
E-mail: 

Beverly Lester 
800-681-2378 
703-222-5212 
uscommunities@gtsi@com 

Section(s) and Category(s) Awarded: 

VENDOR CODE: 

B541248422-02 

Section B Technology Services/Solutions Categories A - R 

Technology Services/Solutions related to the design, use and/or operation of the products 
being purchasedsuch as: Systems Configuration, Testing, Software Copying, 
Hardware/Software Installation, Upgrades and/or Maintenance, System Integration, Network 
Integration, Lifecycle Solutions and other services and solutions. This award offers a wide 
range of technical, professional, and financial Services/Solutions to meet the needs of the 
Participating Public Agencies. Specific requirements will be developed on a task order basis, 
could include, but is not limited to Services/Solutions identified in Categories A - R of the 
RFP. 
(The purchase of products/equipment is permissible so long as there is an associated 
service/solution being procured). 

PPAs may access a complete list of products and professional services labor categories at 
www.gtsi.com/uscommunities. 



EXHIBIT 2 

TERMS: Net 30 Days 
FOB: Destination 

PRICING: 

ITEM DESCRIPTION UOM UNIT PRICE 
NO. 

Section B Technology Services/ Solutions 
Due to the various discounts associated with the multiple manufacturers, the products will 

1 be broken into categories for each manufacturer available under the contract. Contractor 
will update and maintain the categorized price list and associated manufacturer discounts. 
The categorized price list as well as labor rates may 
www.atsi.com/uscommunities 

DPSM CONTACT: Teena L. Stewart, CPPB, Contract Specialist 
Telephone: 703-324-3227 
Fax: 703-324-3228 
E-mail: teena.stewart@fairfaxcounty.gov 

Teena L. Stewart, CPPB 
. Contract Specialist II, Team 4 

be obtained by going to 

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

GTSI Corp. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171-5219 

Attention: Scott Friedlander, President & COO 

Date: APR 2 4 lOD9 

Reference: RFP09-997736-42; Technology Products/Equipment and Technology 
Services/Solutions 

Dear Mr. Friedlander: 

Acceptance Agreement 
Contract Number: RQ09-997736-42D 

This acceptance agreement signifies a national contract award to GTSI Corp. for the provision 
of Technology Services/Solutions, Section B. The period of the contract shall be from May 1, 
2009 through April 30, 2013, with three (1) one-year renewal options. 

The contract award shall be in accordance with: 

1) This Acceptance Agreement; 

2) The signed Memorandum of Negotiations. 

Please note that this is not an order to proceed. A Purchase Order, which constitutes your 
notice to proceed, will be issued to your firm. Please provide your Insurance Certificate 
according to Special Provisions paragraph 19 within ten (10) days after receipt of this letter. 

Sincerely, 

Ctd<YJ5fJ2dI.4e ~ Cathy A. M e, CPPO 
Director/County Purchasing Agent 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, VA 22035-0013 
Website: www.fairfaxcounty.gov!dpsm 

Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228 
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c 0 un t y 0 f F air fax , Vir gin ia 
To protect llnd enrich the quality of life for tbepeoplc, neighhorhoods aod diverse communities of Fairl~lx CQunty 

MEMORANDUM OF NEGOTIATIONS 
RFP09·997736-42; Technology Products/Equipment and Technology Services/Solutions 

The County of Fairfax (hereinafter called the County) and GTSI Corp. (hereinafter called the Contractor) 
hereby agree to the following in the execution of Contract RQ09-997736-42D. The final contract 
contains the following documents: 

a. County's Request for Proposal RFP09-997736-42 and aI/ Addenda; 
b. The Contractor's Technical and Cost Proposals dated December 11 , 2008; 
c. The Contractor's response tp interview questions dated January 29, 2009;· 
d. The County and Contractor's clarification of items dated March 2, 2009; 
e The Contractor's response to items for Negotiation dated March 19, 2009; 
f. The County and Contractor's clarification of items dated April 13, 2009; 
g. This Memorandum of Negotiation and any Attachments; 
h. County purchase order; 
i. Any amendments subsequently issued. 

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

1. GTSI will invoice all travel and per diem costs per the GSA rates. 

2. Signed U. S. Communities General Administration Agreement. 

Cathy A. Mus ,C PO 
Director/Coun y Purchasing Agent 

'! -/3 -u9 
Date 

r Date . 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

. Fairtilx. VA 22035-0013 
W cbsite: }J }~:~:\.,fuj[f1r\£:Ql,l 1l ty_.goYiln~.m 

Phone 703-324-320 I. TTY: 1-800-828- 1140, FilX: 703-324-.,128 
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EXHIBIT 2 

1. In various provisions of your firms response to RFP09-997736-42 GTSI indicated 
"As the Prime Contract holder GTSI will ensure", the County is asking that GTSI 
confirm that it will still live up to its commitment as stated in your firms response if 
not awarded as the)"le prime contractor, but a multiple prime contractor award. 

Acceptance: V yes __ no 

2. GTSI indicated in its response to RFP09-997736-42 that all travel and per diem 
. costs for solutions and services would be invoiced at actual travel and per diem 
charges. The County is requesting that GTSI invoice all travel and per diem 
costs for solutions and services under the awarded US Communities contract be 
per the GSA per diem rates which can be found at the following GSA website 
www.gsa.goVJH7equested_perdiem 

Acceptance: · yes __ no 

3. Being that GTSI is being awarded Section B. Services/Solutions, GTSI confirms 
that it will offer the products associated with Services/Solutions at the same 
discounted rate7e it had proposed for Section A. Products/Equipment. 

Acceptance: ' yes __ no 

Title 

Scott W. Friedlander 
President & COO 
GTSI Corp. 



EXHIBIT 2 

County of Fairfax, Virginia 

Unicom Government Inc. 
Attn: Natasha Stephens, Sr. Contract Administrator 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5228 

AMENDMENT NO.1 0 

APR 19 2013 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACT NO.: 4400001197 

By mutual agreement, the above contract is hereby assigned to Unicom Government, Inc. and 
renumbered as summarized below: 

Original Contractor Information New Contractor Information 
Name! Address GTSI Unicorn Government INC 

2553 Dulles View Drive 2553 Dulles View Drive 
Herndon, VA 20171-5219 Herndon, VA 220171-5228 

Vendor Code: 1000012010 1000012010 

Contact Person Cecile Yager Cecile Yager 
Telephone 800-681-2378 800~681-2378 

E-mail Cecile.'Lager@atsi.com Cecile.vaaer@atsi.com 
Fax 703-222-5245 703-222-5245 
Contract No. 4400001197 4400003839 

This amendment is effective immediately and in no way alters the prices, terms and conditions of 
the original contract. Unicorn Government, Inc. hereby assumes all responsibilities and obligations 
under the con~ 

~ . I ~-............. r Steve'Pierson, CPPB,VCO 

MathY A. Muse, CPPO -- Contracts Manager 
.. Director/County Purchasing Agent .... 
~ . 

DISTRIBUTION 
Finance - Accounts Payable/e 
DIT - Arnold Plattle 

. DAHS - Mary Walker/e 
FCPD - Kathy Stanley/e 
FCPS/DIT (Woodson) - Jean Hartman/e 
OIT - Afsaneh Tibbs/e 

Contractor 
Contract Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 
FRD - Christina Fisher/e 
FCPS/OPS - Michelle Hoilman/e 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, VA 22035·0013 
Website: www.fairfaxcounty.gov/dpsm 

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



EXHIBIT 2 

Vir gin ia 

Oite: JAN 25 2013 
AMENDMENT NO. 9 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
1000012010 

CONTRACT NO. 
4400001197 

By mutual agreement, Contract 4400001197 is hereby renewed for one (1) year, through April 
30,2014, at existing prices, terms and conditions. 

ACCEPTANCE: 

BY: !~,#- ~ /~ 
igTJture) . 

M£.,ilffd ,T- (oLL).-v'~ 
(Printed) 

~iii?f 
~ Director/County Purchasing Agent ----

DISTRIBUTION 
Finance - Accounts Payable/e 
DIT - Arnold Plattle 
DAHS - Mary Walker/e .. 
FCPD - Kathy Stanley/e 
FCPS/DIT (Woodson) - Jean Hartman/e 
OIT - Afsaneh Tibbs/e 

Contractor 
Contract Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 
FRO - Christina Fisher/e 
FCPS/OPS - Michelle Hoilman/e 

Department of Purchasing & Supply Ma nagement 
12000 Government Center Parkwu)" Suite 427 

F airfa)(. V A 22035-00 13 
Website: \~ w\\.I~irlaxcounh·.go\ /ill!lillJ 

Phone (703) 324-3201. TTY: 1-1100- 828-1140. fax: (703) 324-32211 



. --, _.-- _._------_. __ .. _ .... _ .... _----- ---._ .... _--'-" ". - . .. -' - -,..;:-.-:--...•. ,--- --.-- . ~-- . "-"'-~- .. "-.. - '-- ..... - -. - , ... 

EXHIBIT 2 

County of Fairfax, Virginia 

Date: NOV 26 2012 
AMENDMENT NO.8 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171';5219 

VENDOR CODE 
854124842202 

CONTRACT NO. 
R009·997736·42D 

8y mutual agreement, the above contract is hereby amended as follows: 

1. The contract information is changed and renumbered as summarizes below: 

.. .. . 
, ... .. . Original Contract Information . :;: .. ·· New LCpnthictllnformation .. 

Vendor Code: 8541248422 02 1000012010 
Contract No: R009·997736-42D 4400001197 

2. To delete line items 15, 16, and, 17. 

3. To increase prices by 1.7%, reference the attached Pricing Schedule. 

All other prices, terms and conditions remain the same. 

ACCEPTANCE: 

ath A. Muse, CPPO 
Director/County Purchasing Agent 

DISTRIBUTION 
Dept. of Finance - Accounts Payable/e 
DIT - Afsaneh Tibbs/e 

Contractor 
Contract Specialist - T. Stewart 

DIT - Mike Daily/e 
DIT - Arnold Plattle 
Park Authority - Purchasing Section/e 

ACS, Team 1 -J. Waysome -Tomlin 
DAHS (Suite 738) - Purchasing Sectionle 
FCPS/OPS - Michelle Hoilman/e 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

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

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



EXHIBIT 2 

Page 2 
Contract No. 4400001197 
Amendment No.8 

PRICING SCHEDULE 

rr~i;~' 1r;1:~( ; \ .. ' " ." 
',:, ; i'Q~!' :";' OR ON ).,,}{ . ' . . ; :,ti,'1~: :; .r3~ ::'~, \ ..';:: 't . 

" 

4400001197 GTSI Corp . . 
S~ction(s} and Categorv(s} Awarded: 
Section B Technology Services/Solutions, Categories A - R 

Section B Technology Services/Solutions 

LABOR CATEGORIES 

1 Sr. Project Manager 

2 Project Manager 

3 Principal Consulting Engineer 

4 Sr. Consulting Engineer 

5 Delivery Engineer II 

6 Delivery Engineer I 

7 Computer Systems Analyst II 

8 Associate Delivery Engineer 

9 Training Specialist 

10 Document Specialist 

11 Computer Systems Analyst II/Sr. Analyst 

12 Associate Delivery Engineer-Jr Analyst 

13 Program Administration Specialist 

14 Information Systems Engineer 

15 Software Engineer 

16 Systems Engineer 

17 Junior Engineer 

18 Senior Physical Security Engineer 

19 Physical Security Engineer 

20 Physical Security Specialist 

21 Senior Database Manager 

22 Senior Database Administrator 

23 Database Administrator 

24 Database Analyst 

25 Lead Network Technician 

26 Network Administrator 

27 Network Installation Technician 

~, -- - , . ''''~ .' 

lI'PIyI :,'-:· '}I:I~t~~t~~ .,:;. 

HR $213.57 

HR $176.63 

HR $207.14 

HR $175.04 

HR $144.53 

HR $127.18 

HR $150.76 

HR $ 96.35 

HR $101.70 

HR $ 81 .36 

HR $150.76 

HR $ 96.35 

· HR $47.80 

HR $125.09 

DELETED 

DELETED 

DELETED 

HR $239.00 

HR $177.98 

HR $127.13 

HR $126.11 

HR $121.02 

HR $101.70 

HR $ 63.05 

HR $ 95.60 

HR $ 78.31 

HR $ 63.05 



EXHIBIT 2 

Page 3 
Contract No. 4400001197 
Amendment No.8 

PRICING SCHEDULE 

.:c .. 

. •.. 
d. :; 

28 Network Draftsman 

29 Principal Network Engineer 

30 System Administrator 

31 Hardware Installation Technician 

32 Software Systems Specialist 

33 System Operator 

34 Help Desk Manager 

35 Help Desk Specialist 

36 Senior T~st Engineer 

37 Test Engineer 

38 Technical Writer 

39 Network Engineer (JR) 

40 Enterprise Consulting Engineer (ECE) 

41 Consulting Engineer (CE) 

42 Enterprise Engineer (EE) 

43 Senior Enterprise Engineer (SEE) 

44 Senior Network Engineer (SNE) 

45 Senior Systems Engineer (SSE) 

46 Cisco Certified Internetwork Expert (CCIE) 

47 Cisco Certified Network Professional (CCNP) 

48 Cisco Certified Network Associate (CCNA) 

49 Network Solutions Delivery Manager 

50 Sr. Network Engineer 

51 Network Engineer 

52 Associate Network Engineer 

53 Program Manager 

54 Senior Program Manager 

55 Trainer 

56 Project Manager - PMP Certified 

57 Critical Facilities Manager 

58 Facility resource Technician III 

HR $62.04 

HR $239.00 

HR $ 89.50 

HR $63.05 

HR $ 99.67 

HR $53.90 

HR $ 86.45 

HR $ 68.14 

HR $96.62 

HR $ 82.38 

HR $ 67.12 

HR $101.70 

HR $261.37 

HR $223.74 

HR $120.01 

HR $191.20 

HR $162.72 

HR $139.33 

HR $226.79 

HR $186.11 

HR $130.18 

HR $198.32 

HR $203.40 

HR $152.55 

HR $130.00 

HR $220.00 

HR $230.00 

HR $66.00 

HR $200.00 

HR $134.24 

HR $122.04 



-"~-'--~----"-"~-'---'------~--'---" -- -.--... , .. "-- ~ .':.... ,'-'---'-::" " "';""'~"":'-'-.:..~-.-~-.:.. ---,--..:~ .. .-.- -

Page 4 
Contract No. 4400001197 
Amendment No.8 

EXHIBIT 2 

PRICING SCHEDULE 

60 Facility Resource Technician I 

61 Facility Resource Coordinator 

62 CAD Designer 

63 NOC Specialist 

64 Mechanical Engineer 

.. ,·!rJ ' u~~~~:' ;''tl~'~~~ .. 
HR $99.67 

HR $86.45 

HR $150.52 

HR $83.39 

HR $76.28 

HR $178.99 



County of Fairfaj{~'~irginia 

Date: AUG 252011 

AMENDMENT NO.7 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR .. 
GTSJ 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
B541248422 02 

CONTRACT NO. 
RQ09-997736-42D 

Due to an administrative error, Contract RQ09..:997736-42D is amended to add the attached documents to the 
sample Master Equipment Lease Agreement (MELA) in Amendment No.6. 

All other terms, and .conditions remain the same. 

Cathy A. M e, CPPO 
~ector/county Purchasing Agent 

DISTRIBUTION 
Finance - Accounts PayabJe/e 
DIT/Contracts - Mike Daily 
DAHS - Mary Walker 
Park Authority - Contracts 
FCPSlDlTlWoodson - Jean Hartman 
FCPS/OPS - Michelle Hoilman 

Contractor 
Contract Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 

Department of Purchasing & Supply Management 
12000 Government Center Parkway,Suite 427 

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

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

, . ., , _ _ n . Q~ 



EXHIBIT 2 

Amendment to Master Equipment Lease Agreement 

BETWEEN: GTSI Corp. (the "Lessor") 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

AND: Fairfax County, VA (the "Lessee") 
12000 Government Center ParkWay 
Fairfax, VA 22030 

DATED: August , 2011 

WHEREAS Lessor and Lessee are parties to that certain Master Equipment Lease Agreement 
between the parties dated April 28, 2011 (the "MELA"); and 

WHEREAS Lessor and Lessee agree that the MELA is intended to and should comply with any and 
all statutory requirements. 

THEREFORE Lessor and Lessee agree, for the avoidance of any doubt, to amend the MELA as 
follows; 

1. The MELA is hereby amended by adding the following Section to Article 3: 

3.02 Covenants of Lessor. As of the Commencement Date for each Property Schedule executed and delivered 
hereunder, Lessor shall be deemed to represent and warrant for the benefit of Lessee as follows: 

(a) Lessor has been duly organized, is validly existing and is in good standing as a Delaware 
corporation and is authorized to transact business in the Commonwealth of Virginia. 

(b) During the term of this Agreement, Lessor shall take all action to remain in good standing as 
a Deleware corporation and authorized to transact business in the Commonwealth of Virginia. 

2. The MELA is hereby amended by adding the following Section to Article 5: 

5.03 Contractual Records. All contractual books, records and other documents related to matters under this 
Agreement shall be made available by Lessor to Lessee and its deSignated agents for a period of three (3) years after 
final payment for purposes of audit and examination. 

3. The MELA is hereby amended by adding the following Article: 

ARTICLE XV 

15.01 Non-Discrimination. During the term of this Agreement and any Property Schedule hereunder, the Lessor 
agrees: 

(a) That the Lessor will not discriminate against any employee or applicant for employment because of race, 
religion, color, sex, national origin,age, disability, or other basis prohibited by the laws of the State relating 
to discrimination in employment, except where there is a bona fide occupational qualification reasonably 
necessary to the normal operation of the Lessor. The Lessor agrees to post in conspicuous places, 

. available to employees and applicants for employment, notices setting forth the provisions of this non
discrimination clause; 

(b) That the Lessor, in all solicitations or advertisements for employees placed by or on behalf of the Lessor, 
will state that the Lessor is an equal opportunity employer; 

(c) That notices, advertisements and solicitations placed in accordance with federal law, rule or regulation 
shall be deemed sufficient for the purpose of meeting the requirements this Section; and 

(d) That the Lessor will include the provisions of Sections 15.01(a), 15.01(b) and 1S.01(c) above in every 
subcontract or purchase order of over $10,000, so that such provisions will be binding upon each 
subcontractor or vendor. 

Page 10f 2 



EXHIBIT 2 

15.02 Immigration Reform and Control Act Compliance. The Lessor does not, and shall not during the term of 
this Agreement and any Property Schedule hereunder, knowingly employ an unauthorized alien as defined in the 
federal Immigration Reform and Control Act of 1986. 

15.03 Drug Free Workplace. During the term of this Agreement any Property Schedule hereunder, the Lessor 
agrees to: 

(a) Provide a drug-free workplace for the Lessor's employees; 

(b) Post in conspicuous places, available to employees and applicants for employment, a statement notifying 
employees that the unlawful manufacture, sale, distribution, dispensation, possession, or use of a 
controlled substance or marijuana is prohibited in the Lessor's workplace and specifying the actions that 
will be taken against employees for violations of such prohibition; 

(c) State in all solicitations or advertisements for employees placed by or on behalf of the Lessor that the 
Lessor maintains a drug free workplace; and 

(d) Include the provisions of the foregoing clauses of this Section 15.03 in every subcontract of over $10,000, 
so that the provisions will be binding upon each subcontractor or vendor. 

For purposes of this Section 15.03, "drug free workplace" means a site for the performance of work done in conjunction 
with this Agreement, the employees of whom are prohibited from engaging in the unlawful manufacture, sale, 
distribution, dispensation, possession or use of any controlled substance or marijuana during the performance of this 
Agreement. 

This Amendment is intended by the Parties to amend the MELA referenced above, and except by 
supplementing its terms as stated herein, the MELA shall otherwise remain in full force and effect according 
to its terms. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Amendment to be executed in their 
names by their duly authorized representatives as of the date first above written. 

Lessor: GTSI Corp. Lessee: Fairfax County, VA 

By: By: 

Name: Name: 

Title: Title: 

Attest: 

By: 

Name: 

Title: 

Page 2 of2 



EXHIBIT 2 

CERTIFICATE OF COUNTY PURCHASING AGENT OF 

FAIRFAX COUNTY, VIRGINIA 

I, the undersigned, as County Purchasing Agent for Fairfax County, Virginia (the 
"County") do hereby certify as follows: 

1. I am the County Purchasing Agent for the County, employed by the Fairfax County 
Board of Supervisors pursuant to the Section 15.2-1543 of the Code of Virginia 1950, as 
amended. 

2. The Department of Information Technology of the County has identified to the 
County Purchasing Agent· that such Department requires use for County government purposes of 
the technology/equipment and technology services/solutions (the "IT Property") to be acquired 
pursuant to Fairfax County Contract #RQ09-997736-42D (the "Purchase Agreement "), entered 

. into between GTSI Corp., as supplier (in such capacity, the "Supplier"), and the County, as 
buyer. The County will acquire the use of the IT Property pursuant to a Master Equipment Lease 
Agreement dated April 28, 2011 (the UMELA") between GTSI Corp., as lessor, and the County, 
as lessee. 

3. The County Purchasing Agent awarded the Purchase Agreement to the Supplier 
.pursuant to a competitive solicitation under Request for Proposal Number RFP09-997736-42, 
issue date October 15,2008 (the "RFP")that was conducted in accordance with the competitive 
negotiation method of contractor selection as provided by applicable Virginia law and the Fairfax 
County Purchasing Resolution adopted by the Fairfax County B<?ard of Supervisors on July 1, 
2011 (the "County Purchasing Resolution "). The Director of Finance of the County certified the 
sufficiency of funds with respect to the Purchase Agreement as required by Article 2, Section 
I.F. of the County Purchasing Resolution and Section 15.2-1238 of the Code of Virginia 1950, as 
amended. 

4. The County Purchasing Agent has not conducted a separate competitive sealed 
bidding or competitive negotiation with respect to the MELA, · which is not subject to separate 
competitive procurement in accordance with the County Purchasing Resolution or applicable 
Virginia law. The MELA provides for the County's acquisition by lease of the IT Property based 
on the pricing and other terms under the Purchase Agreement as awarded pursuant to the 
competitive solicitation described above. The certification of funds by the Director of Finance of 
the County for purposes of the Purchase Agreement as described in paragraph 3 above satisfies 
the requirement (if any) for a certification of funds with respect to the MELA. 

5. No bidder or offeror, actual or prospective, was refused permission to participate, or 
disqualified from participation, in the competitive solicitation under the RFP or if any such 
bidder, offeror or contractor was refused permission to participate, or disqualified from 
participation, in such competitive solicitation, no legal action has been brought against the 
County challenging that decision under applicable Virginia law. 

Cert of Purch Agentdoc 
2178010 



EXHIBIT 2 

6. The undersigned is not aware of any legal, administrative or policy reason why the 
Purchase Agreement and the MELA would not have been entered into by the County in 
compliance with applicable public bidding requirements. 

IN WITNESS WHEREOF, the County Purchasing Agent of Fairfax County, Virginia, has 
signed this certificate on the I (P day of AU3US+ 2011. 



EXHIBIT 2 

County of Fairfax, Virginia 

Date: MAY 5 2011 

AMENDMENT NO.6 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171 -5219 

VENDOR CODE 
B541248422 02 

CONTRACT NO. 
RQ09-997736-42D 

By mutual agreement, Contract RQ09-997736-42D is amended to replace the sample Master 
Equipment lease Agreement (MELA) in Amendment No. 4 with the attached Master 
Equipment Lease Agreement. 

All other terms, and conditions remain the same. 

c~o/kt. 
Director/County Purchasing Agent 

DISTRIBUTION 
. Finance - Accounts Payable/e 

DIT/Contracts - Mike Daily 
DAHS - Mary Walker 

Contractor 
Contract Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 

Park Authority - Contracts 
FCPS/DITlWoodson - Jean Hartman 
FCPS/OPS - Michelle Hoilman 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

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

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



EXHIBIT 2 

Master Equipment Lease Agreement 

BETWEEN: 

AND: 

DATED: 

GTSI Corp. (the "Lessor") 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 
Fairfax County, VA (the "Lessee") 
12000 Government Center'Parkway 
Fairfax, VA 22030 
A ril ,2011 

ARTICLE I 
1.01 Definitions. The following terms will have the meanings indicated below unless the context clearly re 

"Agent" means any agent for the Registered Owners, if any, to which all or a portion of Lessor's right, 
Schedule and the Property under such Property Schedule may be assigned for the benefit of the Regist~.f"1 
in such Property Schedule; - ' 

"Agreement" means this Master Equipment Lease Agreement, including all exhibits and schedules attached hereto. 

"Appraisal Procedure" shall mean the following procedure for obtaining an appraisal of t~l!~air Market Value. Lesso , 
appraisal amount based upon the assumptions specified in the definition of Fair Mark ,,' .. e that will be determined 
choosing. 

'\ : .. i' 

"Appraiser" shall mean a person engaged in the business of appraising property who has a ten (10) years' e~~rien~{ in appraiSing property 
similar to the Property. -

. :.:~:i .': .. ,.l~~~:/: :;· 
·CommencementDate"is the date when the term of a Property Schedul.e arid Lessee's~igation to 
be set forth in the Property Schedule. ' J:' •• 

"Event of Non-appropriaJlon" is defined in Section 6.05. 

"Event of Default" is defined in Section 13.01. 

"Fair Market Value" or "FMV" shall mean the value of each 
and Lessee, or, If Lessor and Lessee are unable to agree, 
between an informed and willing seller no compulsion 
determining the Fair Market Value of the Fair Market 
repair required by Section 11.03 hereof. 

"Governmental Authority" shall mean any 

"Lease Participation Certificates" means ... or!i6r·<>!"", '''"IOI.nrmn 

Purchase Price Payments paYilble under a Property 
Schedule. ' . . 

:',.:1 ,:; 

":., 
' .: . 4 · 

,,!"orun"'o specified herein as determined between Lessor 
WOuld be obtained in an arms-length transaction 
buyer (under no compulsion to purchase). In 

,:VClI<-U'OU,.. on the assumption that the Property is in the condition and 

other governmental authority, agency, board or court. 

a share of Rental Payments payable under a Property Schedule and 
rights set forth herein with respect to the Property under said Property 

"Lease Term" means, with respecit td l~J=~roperty Schedule, Term and all Renewal Terms. The Lease Term for each Property Schedule 
executed hereunder shall be set fOrtI-) in such Ptg~r,.tr .. . 'I" in Section 4.02. 

: . : :' i,ii:,:I!: ' .. ,!i:·; . :t,:~,r .. :;-: .~. ' 
entity identified as such In the firSt ·pai'l:igraph hereof, and its permitted successors and assigns. 

'.:1' I' " "" ;i" 

:ilr ;:· , : : d:~:· ! .; " 

identified as'$Uch in the first paragraph hereof, and its successors and assigns. 
':; 

means, with respect to 'a Property Schedule, the period from the Commencement Date until the end of the budget year of Lessee in 

·' .... ,n<:.rh. leased pursuant to this Agreement, and with respect to each Property Schedule, the property described in ' 
ro,,;I"'"'om,onl''' repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section 8.01 

,a.,f?fuIDertv Schedule In the form attached hereto for Property Schedule 1. Subsequent Property Schedules pursuant to 
consecutively, beginning with Property Schedule 2. 

"Purchase Agreement" shall mean any purchase agreement or other contract entered into between the Supplier and Lessee for the acquisition of the 
Property to be leased hereunder. For the purposes of this Master Lease Agreement, this contract shall be Fairfax County Contract #RQ09-99n36-42D, 
unless otherwise agreed to in an individual Property Schedule. 

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

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

1-19 



EXHIBIT 2 

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

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

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

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

"Supplier" means the manufacturer or contractor of the Property as well as the agents or dealers of the manufacturer or contractor from whom all or 
any portion of the Property is being acquired for lease hereunder and may include the lessor . 

. ARTICLE \I 
2.01 Property Schedules Separate Leases. Each Property Schedule executed and delivered un 
separate lease, distinct from other Property Schedules. Without limiting the foregoing, upon the occurren 
appropriation with respect to a Property Schedule, Lessor shall have the rights and remedies specified . 
the Rental Payments payable under such Property Schedule, and except as expressly provided in ~ection 12. . 
remedies with respect to Property leased or Rental Payments payable under any other Property Schedules unless 
approprlation has also occurred under such other Property Schedules, unless otherwise permitted by applicable law. 

ARTICLE III 
3.01 . Covenants of Lessee. As of the Commencement Date for each Property " ~; .. 
deemed to represent, covenant and warrant for the benefit of Lessor, any Agent, and any R 

(a) Lessee is a public body corporate and politic duly organized and exi~ting under 
authority to enter into this Agreement and the Property Sche<l.uIEd ind '(h.e transa 
obligations thereunder. .' .. ,,::'i:: " 

(b) Lessee will do or cause to be done all things nec~es;saIY to Pr~erve and keep in full for 
and politic. To the extent Lessee should merge . e:6Jlty :under t~'~" laws of the Stat 

its existence as a body corporate 
ee agrees that as a condition to such 

and shall assume Lessee's obligations merger it will ' require that the remaining or entity shall be a.ssigned Lessee's rigp 
hereunder. 

(c) Lessee has been duly authorized to execute 
body, or by other appropriate official approval, 
validity and enforceability of this Agreement and 
as may be applicable to this Agreement and the 
the Commencement Date for 
executed by Lessee's 

(d) During the Lease Term for the 
of performing essential governmental ' db 

, .: .. :;.: 
Agreemel)t.al)d the Property Schedule by proper action by its governing 

have'been met and procedures have occurred in order to ensure the 
,t'./ .. , ... .n .. <1, and Lessee has complied with such public bidding requirements 

the I~asing by Lessee of the Property thereunder. On or before 
be executed an Lessee's Purchasing Agent's Opinion to be 
the form of the Property Schedule as Exhibit 2. 

will perform and will be used by Lessee only for the purpose 
the permissible scope of Lessee's authority. 

(e) Lessee will pro~id~ Lessor with current and proof of appropriation for the ensuing budget year and other 
financial information relating to the ability of Agreement and the Property Schedule in such form and containing 
such information '~~m~y':;~~,Jeasonably Proof of appropriation shall be based on the Fairfax County Purchasing 
Resolution, Article One, Section Two, states that the County Purchasing Agentmay also act as purchasing agent for 
the Northern Virginia Workforce)QVestment (NVWIB). The County Purchasing Agent shall have the authority to approve all 

awards up tO~100,OOOaha tl:WNYWIB 'shall have the authority to approve all contract awards that exceed $100,000. 

, deIiVery",~n,ti performanc~~tthis Agreement and the Property Schedule and compliance with the provisions hereof and 
Lessee does '~~t conflict with or result in a violation or breach or constitute a default under, any resolution, bond, agreement, 
morlgage, note?!E;lase or other instrument to which Lessee is a partY or by which it Is bound by any law or any rule, regulation, 

COU~h)ovE;lrnmental agency or body having jurisdiction over Lessee or any of its activities or properties resulting in 
of any lien, charge or other security interest or encumbrance of any nature whatsoever upon any property or 
)tis subject. 

, ;.,j' ARTICLE IV 
.. . Commencement Date of each Property Schedule executed hereunder, Lessor will be deemed to demise, lease 

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

4.02 Lease Tenn. of each Property Schedule shall commence on the Commencement Date set forth therein and shall terminate upon 
payment of the final Rental Payment and conclusion of the final Rental Payment period set forth in such Property Schedule, unless terminated sooner 
pursuant to this Agreement or the Property Schedule. 

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

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

5.02 LOcation; Inspection. The Property will be Initially located or based at the location specified in the appliciilble Property Schedule. Lessor 
shall have the right at all reasonable times during business hours to enter into and upon the property of Lessee 11!9t4he purpose of inspecting the 
Property with ten (10) business days notice to Lessee, q;'i\1!1! I· . 11 ·111 

,"!:;iiii:' !" 

ARTICLE VI 
6.01 Rental Payments to Constitute a Current Expense of Lessee. Lessor and Lessee UIII~"I:"'I" 
pay Rental Payments hereunder shall constitute a current expense of Lessee and shall not in any 
contravention of any applicable constitutional, statutory or charter limitation or requirement concerning the 
anything contained herein constitute a pledge of the faith and credit or taxing power of Lessee. Upon the """lrnr.n, 
year, the Rental Payments for said fiscal year, and only the Rental Payments for said current fiscal year, shall 
provided that such obligation shall not include a pledge of the taxing power of Lessee. 

6,02 Payment of Rental Payments. Lessee shall promptly pay RimtalPayments ,~P!~~t~.~~~~ 
funds, in lawful money of the United States of America, to Lessor in such amounts and 
at · Lessor's address set forth on the first page of this Agreement, unless Lessor instructs 
number and the applicable payment amounts due. To the extent permitted by applicaplEl. .law, 
Payments under a Property Schedule, in an amount sufficient to cover all p,ddltiQnal !:~sts 
delinquent Rental Payment. In addition, Lessee shall pay a late charge oLflVe cenhf':perdollar 
whichever is lower, on all delinquent Rental Payments that are more than 1()~ays past dl:f~~ :': 

,.1:" .. ' .. <::.t I 

,!:!~, !gbliigation of Lessee to 
Lessee in 

nor shall 
P~'nnF.rif<: .. ,. a fiscal 
oOllgal[I.QI1I :"I"()T Lessee; 

legally available 
Property Schedule, 

contain the contract 
any delinquent Rental 
and Agent from such 

permitted by applicable law, 

6.03 Rental Payments to be Unconditional. SUBJECT 'w' SECTlb~:1 9,05 ANp PARAGRAPH GENERAL CONDITIONS AND 
INSTRUCTIONS TO BIDDERS, THE OBUGATIONS OF LE~)SE:E!;l'O PAY THE RENTAL PAYMENTS THE PROPERTY SCHEDULES 
AND TO PERFORM AND OBSERVE THE OTHER AND AGREEMENTS CONTAINE HEREIN SHALL BE ABSOLUTE AND 
UNCONDITIONAL IN ALL EVENTS WITHOUT ABA DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING 
WITHOUT UMITATION, ANY DEFECTS, (jR ';j).~F:'IRMITIES IN THE PROPERTY OR ANY ACCIDENT, 
CONDEMNATION OR UNFORESEEN CIRCUMSTANCES. SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY 
VENDOR AS PROVIDED IN SECTION 10.02. 

6.04 
the Rental Payments thereunder. Lessee 
the term of all Property SChedules can be 
based on the Fairfax County Purchasing "".,VI'U.,\J 
purchasing agent for the Northern Virginia Workforce , ... "', ", ,~ •• ", 
contract awards up to $100,000 and the NVWIB shall ' ,.' ''':' 
covenaht, if Lessee fails to aPPfPpriate the Rental 'Ii I, a Property 

,Rrnnl~rtv ",r:,"..r"".", entered into pursuant to this Agreement and to pay 
an amount sufficient to make all Rental Payments during 

J.>""~m.'nt" due under the Property Schedules have been budgeted 
which states that the County Purchasing Agent may also act as 

County Purchasing Agent shall have the authority to approve all 
all contract awards that exceed $100,000. Notwithstanding this 

pursuant to Section 6.05, such Property Schedule shall termimite 
I{:::::.:::: . ' 'i,i\:lll\!i!!! ... 

6.05 Non-approprIation. If s· . . ,funds are not appro to make Rental Payments required under a Property Schedule, such Property 
Schedule shall terminate and Les~~':s ,,1;ot ~"mJligated to m .. ental Payments under said Property Schedule beyond the then current fiscal year 
for which funds have been appropri~ted. UPOr)J,9~ ;~rrence of'such non-appropriation (an "Event of Non-appropriation") Lessee shall, no later than 
the end o! the fi~,fal year for which ~~ntal ~~ymems: .t:i?"~iiB~en appropriated~ deins~all and package the Property under said Pr?perty Schedule and 
make available . ssor so that theY,t.i:laYpick up said Flr.operty. If Lessee falls to delnstall, package, and make the Property available to Lessorupon 
termination rty Schedule ~~Y.ieason of an ~v~nt of Non-appropriation, the termination shalt nevertheless be effective but Lessee shall be 
responsi .ent of damageS'Jn an amount equal to the portion of Rental Payments thereafter coming due that is attributable to the number of 
days aft termination during which tn~'Lessee fails to make said Equipment available to Lessor and for any other loss suffered by Lessor as a result 
of Less ilure to make s . Equipmeriravail~ble to Lessor as required. Lessee shall notify Lessor in writing within fifteen (15) days after the failure 
of the L fficie~t'fotthe payment of the Rental Payments, but failure to provide such notice shall not operate to extend the 
Lease Te ,Lessee. 

. " i,i!iili: ARTICLE VII 
7.01 Title to and Location of PrO'pertv: Title to each item of Property leased hereunder shall remain with the Lessor at all times and Lessee shall 
have no right, title or r except as expressly set forth in this Lease. Lessee, will take reasonable efforts to protect and <;lefend Lessor's title 
to the Property and wil operty free and clear from any and all claims, liens, encumbrances and legal processes of Lessee's creditors and 
other persons. All items 0 ,,;~operty shall at all times be and remain personal property notwithstanding that any such Property may now or hereafter be 
affixed to realty. 

The Property shall be delivered to the location specified in the Schedule with respect thereto and shall not thereafter be moved from such location 
without the prior written consent of Lessor. Without limitation of the foregoing, Lessee shall not permit the Property or any part thereof to be removed 
outside the United States. Lessor agrees to affix to each item of Property, in a reasonably prominent place, such indicia of Lessor's ownership if 
requested and supplied by Lessor. Lessee will not alter, deface, cover or remove such ownership identification. 

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

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

7.04 Financing. Security Interest: 

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

(b) If under applicable law any part of the Rental Payments .are deemed or determined to be impu!~' interest, fini!l 
differential ("Interest"), the parties agree that the Rental Payments shall be deemed to be level .e~ I II" s of princi 

charges or time-price 
nd Interest, with such 
he m~mum amount Interest accruing on principal amounts outstanding from time to time. The rate of such Interest is"il'o ed t 

of interest permitted by applicable law. If the Interest exceeds such maximum, then at Lessor's option, 
will be reduced to the legally permitted maximum amount of interest, and any excessive Interest will be u 
Lessee's obligation or refunded. 

;1" 

law,the Int~est payable 
duce the principal amount of 

1"'-'-

.,I!f;F' " 
7.05 Lessee's Waivers. TO THE EXTENT PERMITIED BY APPLICABLE LAW, ,I,!ESSEE WAIVES ANY RIGH W ,,', HEREAFTER 
CONFERRED BY STATUTE OR OTHERWiSE TO RECOVER INCIDENTAL OR CONS " '~G' TIAL DAMAGES FROM LE "" .: ",,,,,; i~ ' 'R ANY BREACH 
OF WARRANTY OR FOR ANY OTHER REASON OR TO SETOFF OR DEDUCT At:: PART OF ANY C~IMED DAMAGES RESULTING 
FROM LESSOR'S DEFAULT,IF ANY, UNDER THIS LEASE PROVIDED, HOWEVER, THA , CH WAIVER SHALL PRECLUDE LESSEE FROM 
ASSERTING ANY SUCH CLAIM AGAINST LESSOR IN A SEPARATE CAUSE ACTIO LUDING, WITHO~T 'Li'MITATION, ANY CLAIM 
ARISING AS A RESULT OF LESSOR'S BREACH OF SECTION 5.01 HEREOF/;.. . II!!:'!' ;!';! 

: ';;:::'~I . '111' .,. 

8.01 Maintenance of Property by Lessee. Lessee shall 
with the manufacturer's specifications, shall use, operate and --:-<-.:" 

ownership, possession, use and maintenance,and shall Pr~'nAr1v 
Agreement. Lessee shall have SOle responsibility to 
good repair and working order and in accordance with 
contracts for the Property in form approved by Lessor and with 

8.02 
encumbrances, except nterest 
permitted by applicable law, Lessee 
withholdings, levies, imposts, duties, 
against Lessor, any assignee of Lessor, 
ordering, sale, purchase, Shipment, delivery, 
removal, return or other dispossession thereof or 
excepting only all Federal, state and local taxes on 
improvements, modifications, adqitions, upgrades, 

':iji!":::"<'··· 

Les~ee' sh~1I keep the Property free of all levies, liens and 
Rental Payments shall include all applicable taxes. To the extent 

and against · (on an after-tax basis) any and all taxes, fees, 
! '~rising out of or related to this Agreement imposed upon or · 
AuthOrity with respect to any Property or the manufacturing, 
registration, leasing, subleasing, possession, use, operation, 

'. ' arising therefrom or upon or with respect to this Agreement, 
.'''. net income (other than income tax resulting from making any alterations, 

r .... 'r,.'".n'''nit''' or substitutions by Lessee). 

8.03 Insurance. At its own ,.II ' insurance insuring the Property against loss or damage by fire and all 
other risks covered by the " then in use in the State and any other risks reasonably required by Lessor in an 
amount equal to at least the (b) liability insurance that protects Lessor from liability in all events in an amount 
reasonably to Lessor, ariel (c) . . covering ali employees working on, in, near or about the Property; provided 
that Lessee against 'l:ill such .. '. . proceeds from casualty losses shall be payable as hereinafter provided in this 
Agreement. toL~~~br, on or ... ' . ' Commencement Date for each Property Schedule, and thereafter at Lessor's request, 

coverage, 'c):r, if Lessee self-insures, a written description of its self-insurance program together with a certification from 
manager or insurance agenfpr consultant to the effect that Lessee's self-insuranc·e program provides adequate coverage against the risks 
subject to the of Le~~or . 

• ;,., all Equipment covered by insurance during the lease term. In the event Lessee shall fail to either maintain 
keep the Property in good repair and working order, Lessor may, but shall be under no obligation to, 

of the premiums thereof or maintain and repair the Property and pay the cost thereof. All amounts so 
lsti~tut~~"llcjdi1lio~lal rent for the Lease Term for the Property Schedule for which the Property is under and shall be due and 

and Lessee covenants and agrees to pay such amounts so advanced by Lessor. 

ARTICLE IX 
9.01 Lessee shall bear the entire risk of loss (including without limitation, theft, destruction, disappearance of or damage 
to any Property from any cause what~oever), whether or not insured against, during the Lease Term and any extensions thereof until the 
Property is returned to Lessor in accordance with Section 11 .03 hereof. No Loss shall relieve Lessee of the obligation to pay Rental Payments or of any 
other obligation under this Master Agreement and the applicable Property Schedule. If (a) the Property under a Property Schedule or any portion thereof 
is destroyed, in whole or in part, or is damaged by fire or other casualty, or (I;» title to, or the temporary use of, the Property under a Property Schedule 
or any part thereof shall be taken under the exercise or threat of the power of eminent domain by any governmental body or by any person, firm or 
corporation acting pursuant to governmental authority, Lessor and Lessee will cause the Net Proceeds (as hereinafter defined) of any claim satisfied 
through self-insurance, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repair, restoration, 
modification or improvement of the Property. In lieu of replacement, repair, restoration, modification or improvement of the Property, Lessee may elect 
to pay to Lessor, or Its assign, an amount equal to the remaining balance of payments under the lease plus the Fair Market Value of the Property. Any 
balance of the Net Proceeds remaining after such work has been completed shall be paid to Lessee. For purposes of Section 8.03 and this Article IX, 
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EXHIBIT 2 

the tenn "Net Proceeds" shall mean the amount remaining from the gross proceeds of any claim satisfied through self-insurance, condemnation award 
or sale under threat of condemnation after deducting all expenses, including attorneys' fees, incurred in the collection thereof. 

ARTICLE X 
10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR 
IMPLIED. RELATED TO THE EQUIPMENT, INCLUDING THE STATE OF TITLE; AND LESSOR HAS EXPRESSLY MADE NO WARRANTY AS TO 
THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF LATENT OR 
OTHER DEFECTS OF THE EQUIPMENT AS TO ANY MAnER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION 
OR CONDITION OF, OR THE QUALITY OF THE MATERIAL, PROPERTY OR WORKMANSHIP. IN, THE PROPERTY, ITS MERCHANTABILITY OR 
ITS FITNESS FORANY PARTICULAR PURPOSE; IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS· ON THE 
DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY 
LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the Supplier based 0 , its own judgment and expressly 
disclaims any reliance upon any statements or representations made by Lessor. Lessee understands and agrees ' ~l neither the Supplier nor any 
sales representative or other agent of Supplier, is (I) an agent of Lessor, or (ii) authorized to make or alter any te _ i1aition of this Agreement, and 
(b) no such waiver or alteration shall vary the tenns of this Agreement unless expressly set forth herein. In" event shall Lessor be liable for any 
incidental, indirect, special or consequential damage in connection with or arising out of this Agreement, 'e,l'Property " ules, or the existence, 
furnishing, functioning or use of any item, product or service provided for in this Agreement or the Prope les. Th e shall be entitlE1d to 
the benefit of any applicable manufacturer's warranties and rights, including rights and warranties th ;,agreer,rent with the 
Equipment Vendor. -;0: , 

!\~ ';;'i l. 
'6 Supplier 10.02 Supplier's Warranties. Lessee's sole remedy for the breach of such warranty, indemnification or represen 

of the Property, as defined in the Purchase Agreement, and not against Lessor, nor shall . matter have any eff 
obligations of Lessor with respect to this Agreement, including the right to receive full and "". payments hereunder. L 
that Lessor makes, and has made, no representatiOns or warranties whatsoever as to or the availability of suc 

rights and 
acknowledges 

es of the Supplier 
of the Property." 

10.03 Use of the Property. Lessee will not install, use, operate or maintain the Property 
in a manner contrary t~ that contemplated by this Agreement ,and theappli~~p,~p~p~W 
any, necessary for the Installation and operation of the Property. In addition;''lesseeagraes to 
which its operations involving any item of Property may extend and anr le9i~lative, exec!ltive, 
jurisdiction over the items of the Property. Lessee shall notify Lessor i,n Wrlti@ of any pendini:J or thro~~tlF'!n~ 
governmental authority which could adversely affect this Agreement "any PropertY Schedule or the Property 

11,::. :··1:1 · !( 

of any applicable law or 
all pennits and licenses, if 

all laws of the jurisdiction in 
body exercising any power or 
inquiry, claim or action by any 

10.04 Modifications. Subject to the provisions of this S ' Lessee shallhaye the right, at its expense, to make alterations, additions, 
modifications or improvements to the Property. All such 
separately from the leased equipment) modifications and impr 
provisions of this Agreement. Such alterations, additions, modifi 
its nature or cause it to be used for purposes other than those aut 
of any alterations, additions, modifications or improvements made p 

- of the Property immediately prior to the makln~ alterations, 
such alterations, additions, modifications ~n' ts to the 

additions,(except software memory and any other such items purchased 
, shall there~~~f comprise part of the Property and shall be subject to ttie 
"d improvement~:i s~all.m>t in any way damage the Property, substantially alter 

the provisiO'ns '6(state and federal law; and the Property, on Completion 
Section, sl1ail be of a value which is equal to or greater than the value 

ations and Improvements. Lessee shall, at its own expense, make 
,/ 6e required from time to time by applicable law or by any 

governmental authority. .. ,J:" 
11.01 ExtenSion Terms. So long as no Default:~!i~'~!i:int of De a ' $~~~~~e occurred and .be continuing and Lessee shall have given Lessor at 
least ninety (90) days but not ~!!,9I'e than one hundred el'gQ!X (180) day~' iprior written notice (the ·Option ~otice·), Lessee shall have the following 
extension options at the expiratiOO()f the Lease Term, or any E)denslon Tenn, to: '(i) renew this Lease on a ,Monthly basis at the same Rental Payments 
payable at the expiration of the LE1ss ' " ,;er (Ii) return such Pfo,p~~y ,to Lessor pursuant to, and in the condition required by, the Master Agreement. If 
Lessee fails to give Lessor the Option otice/ Lessee shall be dee~ to have chosen option (i) above, If Lessee fails to deinstall, package, and make 
the Property available to Lessor at~uch ' tlme" ~g-r~e.d,!JPon by J,.;~ssee and Lessor, Lessee shall be responsible for the payment of damages in an 
arno,unt equal to., J:.h .. e" portion of Reniall,' . aym., EllJtS ' thE!t:~~~. : .. r.,.,,',:,99ming due that is altributableto the number of days after the agreed upon date of original 
return during ~:lITr:;i;~~~ Lessee fails to ';~fl,~y~r possessIon:: · 

11!i{;~;~' I::1:;"-!>':lIIjMlhl:.. ji :~ .i r:·: - . 

11.02 Nature of Transaction; True'lease. (a) It is the express intent of the parties that all Property Schedules to this Agreement constitute true 
leases a' ot sale of Property. Title to"the Property shall at all times remain in Lessor, and Lessee shall acquire no ownership, title, property, right, 
equity, 0 eres! in the Pr rty other tli'a!] its)!'Iasehold interest solely as Lessee subject to all the terms and conditions hereof. To the extent that 
Article 2 CommerCial Code ("UCC") applies to the characterization of a Property Schedule, the parties hereby agree that 
the Pro Lease;' as defined therein. Lessee acknowledges: (i) that Lessee has selected the ·Supplier" (as defined in the 
UCC) and ha essor to chase the Property from the Supplier in connection with this Lease, and (ii) that Lessee has been informed in 
writing, before Lessee's execution 0 ", Property Schedule, that Lessee is entitled under Article 2A to the promises and warranties, Including those of any 
third party, provided to Lessor by ~h~' Supplier in connection with or as part of the Purchase Agreement, and that Lessee may communicate with the 
Supplier and receive 'an,acc :!and complete staternent of those promises and warranties, including any disclaimers and limitations of them or of 
remedies. The filing of'::' ncing statements pursuant to Section 7.04 is precautionary and shall not be deemed to have any effect on the 
characterization of the Pro ,,,,rty Schedules. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY 
ADVICE, REPRESENTATiONS, WARRANTIES AND COVENANTS, EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY LEGAL, 
ECONOMIC, ACCOUNTING, TAX OR OTHER EFFECTS OF THE LEASE AND THE TRANSACTION(S) CONTEMPLATED THEREBY, AND LESSEE 
HEREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES, STATEMENTS OR REPRESENTATIONS MADE BY LESSOR WITH 
RESPECT THERETO~ 

(b) NotWithstanding the express Intent of Lessor and Lessee that the Property Schedules constitute a true lease and not a sale of Property; 
should a court of competent jurisdiction detennine that a Property Schedule is not a true lease, but rather one intended as security, then so/ely in that 
event and for the expressly limited purposes thereof, Lessee shall be deemed to have hereby granted Lessor a security interest In the Property and all ' 
accessions, substitutions and replacements thereto and therefor, and proceeds (cash and non-caSh), including, without limitation, insurance proceeds 
thereof (but without power of sale), to secure the prompt payment and performance as and when due of all obligations and indebtedness of Lessee, now 
existing or hereafter created, to Lessee pursuant to this Lease or otherwise. In furtherance of the foregoing, Lessee shall execute and deliver to Lessor, 
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to be filed at Lessee's expense, Uniform Commercial Code financing statements, statements of amendment and statements of continuation as 
reasonably may be required by Lessor to perfect and maintain perfected such security interest. 

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

11.03 Return of Property. Upon the expiration (subject to Section 11.01 hereof and except as otherwise provided in a Property Schedule) or earlier 
termination of this Lease due to an Event of Non-Appropriation, Lessee, at its sole expense, shall deinstall, package, and make available the Property to 
Lessor's carrier. Lessee agrees that the Property, when picked up by Lessor, shall be in the condition required by Section 8.01 hereof. All components 
of the Property shall contain no damage, excluding normal wear and tear, and must be in working order. In the event title to the Equipment reverts back 
to Lessor, Lessee, at Its own expense will remove all alterations, additions and attachments and repair the Equipment .ClS necessary so as to retum the 
Equipment to the condition in which it was furnished, reasonable wear and tear expected. If Lessee fails to return . operty as required hereunder, 
then, all of Lessee's obligations under this Master Agreement and the applicable Property Schedule (including, Wi

l
'l1F "'itation, Lessee's obligation to 

pay Rental Payments for such Property at the rental then applicable under the Property Schedule) shall conti.nue in full force and effect until such 
Property shall have been returned in the condition required hereunder. . ",()' ':i~~! 

. ARTICLE XII " ;~!!il! !l:: ~:i!!ii::i' " :i:l'~l, "; i!:i" .• 'II 
12.01 AsSignment bv Lessor. Lessor's right, title and interest in, to and under each Property Schedule ' ,RfCiperty under slj,ch Property 
Schedule may be assigned and reassigned in whole or in part to one or more assignees or sub-assignees by Les ' ;' to the extent of 'i tieir interest, 
by any Registered Owner, withOut the necessity of obtaining the consent of Lessee; provided that (i) any assignmen than an assig I, ' nt to or by 
a Registered Owner, shall not be effective until Lessee has received written notice, signed by,.!the aSSignor, of the nam~; " ss and entification 
number of the assignee, and (ii) any assignment to or by a Registered Owner shall not be effective until it is registered on . ati n books kept by 
the Agent. Lessee shall retain all such notices as a register of all assignees (other ,t.!:i~,~::!: istered Owners) and shall ' ;,~ji" payments to the 
assignee or assignees designated in such register or, in the case of Registered Owne~; f(fJ nt. In the event that Les .. terest in a Property 
Schedule and the Property thereunder is assigned to the Agent, Lease Participation Certf" in that Property SR~edu.!'l may be executed and 
delivered by the .Agent to Registered Owners. Lessee agrees to execute al/ docum~nts , in . A'Iotices of assigni]~nt and chattel mortgages or 
financing statements that may be reasonably requested by Lessor' or any assignee to protect its int ' ~~ in this Agreem,@~tand the Property Schedules. 

12.02 Property Schedules Separate Financlngs. Assignees of the ' L~ssor's rights in one Pro~ edul~I!:I~hall have no rights in any other 
Property Schedule unless such rights have been separately assigned. · . .. ' }i!:ii" 

12.03 AsSignment and Subleasing by Lessee. NONE OF , I , TII:LE AND INTERES» ,TO AND UNDER THIS AGREEMENT 
AND IN THE PROPERTY MAY BE ASSIGNED, SUBLEASED · ,vU'IY'."",,,,,,,,,, BY~ESSEE FOR ANY REASON, WITHOUT THE PRiOR WRITTEN 
CONSENT OF LESSOR WHICH SHALL NOT BE UNREli\SCJN",Q .BU~Y,,"V1/IniHEI WHICH SHALL BE DEPENDANT UPON THE CREDIT RATING OF 
SUCH THIRD PARTY. THE CREDIT RATING MUST BE SAME OR BETTER THAN THE LESSEE'S CREDIT RATING AT THE 
INCEPTION OF THE LEASE .. 

13.01 Events of Default Defined. Any of thj;,·,fnllnlAo,inn 

(a) Failure by Lessee to pay 
the time specified therein; 

under a Property Schedule: 

or other payment required to be paid with respect thereto at 

(b) Failure by Lessee to observe and perform,:!i!(Iy or agreement on its part to be observed or performed with respect to 
the Property Schedule, other than as referrSd,i:l9 in (a) above, for a period of thirty (30) days after written notice specifying 
such failure and ~~':Ifi!!in,ng that it be remedie~' i~, iven to Lessee by Lessor, unless Lessor shall agree in writing to an extension of such 
time prior to its expjration;:p.rovided that, If the fai ,sled in the notice cannot be corrected within the applicable period, Lessor will not 
unreasonably withtioldits' consent to an extension 0 ch time if corrective action is instituted by Lessee within the applicable period and 
diligently pursued uritU the defau~tli:'~ected; :I"I'! . 

. -' "": ';, 

(c) ':-R~;I,~tatement. represe.~ta!i()n made~y ib,e ;parties in or p~rsuant to th~ Property Schedule or its execution, delivery or performance 
., ,;,provoen,to have been false; Incorrect, misleading or breached In any matenal respect on the date when made; 

:!~~~: il"; "- . H' ~!::r! al!ii' . -"':;;;. '; , . 

t d) Lessee shall (i) apply for qr consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all or a substantial 
part of the a s of Lesse~~(ii) be unable, fail or admit in writing its inability generally to pay its debts as they become due, (iii) make a 

t for the benefit of creditors, (iv) have an order for relief entered against it under applicable federal bankruptcy law, or 
...... ~ition iii bankruptcy or a petition or an answer seeking reorganization or an arrangement with creditors or laking 

ge of any in'~Olvency law or any answer admitting the material allegations of a petition filed against Lessee in any bankruptcy, 
reorganization or ins·&Yency proceeding; or 

,!Uk 
(e) An ord'e~!" m~9for decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a receiver, 

trustee, c~H" or liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, 
approval Of", sent, and sum order, judgment or decree shall continue unstayed and in effect for any period of 60 consecutive days. 

The foregoing prOvisions of Section 13.01 are subject to the following limitation: if by reason of force majeure Lessee is unable in whole or in 
part to perform its agreements under this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained in Article VI 
hereof) Lessee shall not be in default during the continuance of such inability. The term "force majeure" as used herein shall mean the following: result 
of fire,flood, strike, the transportation carrier, act of God, act of Government, act of an alien enemy or by any other circumstances which in the 
Purcl1asing Agent's opinion are beyond the control of the contractor. 

13.02 Remedies on Default. Whenever any Event of Default exists with respect to a Property Schedule, Lessor shall have the -right, at its sole 
.option without any further demand or notice, to take one or any combination of the following remedial steps: 
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EXHIBIT 2 

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

(b) (i) Sell any Property at public or private sale; (ii) hold, keep idle or lease to others any Propertyunderthe Property Schedule; (iii) by 
notice in writing to Lessee, cancel or terminate the Property Schedule, without prejudice to any other remedies hereunder; (iv) demand 
that Lessee, and Lessee shall, upon written demand of Lessor and at Lessee's expense forthwith deinstall, package, and make all 
Property available to Lessor in the manner and condition required by Section 11 .03 hereof, provided, however, that Lessee shall remain 
and be liable to Lessor for any amounts provided for herein or other damages resulting from the Property not being in the condition 
required by Section 11.03, and otherwise in accordance with all of the provisions of this Agreement, except those proviSions relating to 
periods of notice; (v) enter upon the premises of Lessee or other premises where any Property may be located and, with five (5) days 
notice to Lessee and with or without legal process, take possession of and remove all or any such Property without liability to Lessor by 
reason of such entry or taking possession, and without such action constituting a cancellation or t ri·~tion of this Agreement unless 
Lessor notifies Lessee in writing to such effect; """ .;, 

(c) Lessor may take any action, at IIlW or in equity, that is permitted by applicable Jaw and that ma 
or to protect any of its rights under the Property Schedule and this Agreement. 

13.03 No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be e 
cumulative and shall be in addition to 'every other remedy given under this Lease now or hereafter existing at law 
exercise any right or power accruing upon any default shall Impair any such right or power or shall be construed to 
right or power may be exercised from time to time and as often as may be deemed exp nt. In order to entitle 
reserved to It in this Article It shall not be necessary to give any notice, other than such noti may be required in this A 

ARTICLE XIV ':1 
1[: 

or desirable to enforce 

. :~t;:;;: ti' 
·every such reri:ledy shall be 

. No delay ~t"!ilmission to 
iver thereof. il~ut any such 

to eXe,rci$~ '''any remedy 
'limljllW . 

.. ~ : - ;:'V 

14.01 Notices. All notices, certificates or other communications hereunder shall be suffic 
mailed by certified mail, postage prepaid, to the parties hereto at the addressesimme.diately 
address as either party hereto shall deSignate in writing to the other for noti?~t to s~:'~rty), to 
address as it appears on the registration books maintained by Lessee and to any R~glstered 0 

iven and shall be deem en when delivered or 
signatures to thilLAgreement (or at such other 

nee (oth "":"h a Registered OWner) at its 
addr s it appears on the registration 

books maintained by the Agent . ., ; 
'.:1>' 

14.02 Further Assurances. Lessee agrees to execute .r.£l "nJn .. , and further docVments. includi out limitation. confirmatory financing 
takealj such,,~ciion as may be n~II' ssary or appropriate, from time to time. in 

continue, or complete the interests of Lessor in this Agreement and the 
statements, continuation statements, certificates of title and 
the reasonable opinion of Lessor, to perfect, confirm, 
Property Schedules, to consummate the transactions "nr,tArnnl, 

and the Property Schedules. 

14.03 Binding Effect. This Agreement shall inure to the 
and assigns. 

14.04 Severability. In the event any 
holding shall not invalidate or render IInFmfr\r"~~" 

and thereby,and to carry out the purposes and intentions of this Agreement 
. .... : . .' ... :., . 

be bindinguljO'~ 'Lessor and Lessee and their respective successors, 

· 'or unenforceable by any court of competent jurisdiction, such 

14.05 Waiver of JurvTrlals. Lessee and Lessor , " to trial by jury in any action, proceeding or counterclaim (whether 
based on contract, tor! or otherwise) arising out of or Ii : or the actions of Lessor or Lessee in the negotiation. administration. 
performance or enforcement hereof. Lessor and Lessee be in the form of a bench trial. 
14.06 Amendments. Chafl'ges ,and Modifications. be amended in writing by Lessor and Lessee to the extent the 
amendment or modification does,lfl ,. " Iyto outstanding at the time of such amendment or modification. The consent of the 
applicable assignee or Agent, if any,sh~req!:lired to any "ml<'niiimAnt or modification before such amendment or modification shall be applicable to 
any outstanding Property Schedule. : , , ;" ,; ' 
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-1~~~~~~;'ri;(~[~' ;:" ~~r~~fri~~r:~~d the Property Schedules hereunder may be simultaneously executed in several 
c:;; and all of Which shall constitute but one and the same instrument. 

.o.n"oOlmo,nt shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, unless 
IIIUIVI~IUClI Pr"n~,rtv Schedule. 

ho,"rli,rin<' in this Agreement are for convenience only and in no way define, limit or describe the scope or Intent of 



EXHIBIT 2 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in their names by their duly authorized 
representatives as of the date first above written. 

Lessor: GTSI Corp. 

By: 

Name: Name: 

Title: Title: 

Attest: 

8-19 
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EXHIBIT 2 

Property Schedule No.1 
Master Eguipment Lease Agreement 

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to that certain Master 
Equipment Lease Agreement (the "Master Agreement"), dated as of , between GTSI CORP. and 

1. Interpretation. The terms and conditions of the Master Agreement are incorporated herein by reference as if fully set forth herein. 
Reference is made to the Master Agreement for all representations, covenants and warranties made by Lessee in the execution of this 
Property Schedule, unless specifically set forth herein. In the event of a conflict between the provision~ i~f the Master Agreement and 
the provisions of this Property Schedule, the provisions of this Property Schedule shall control. AI'il~~ifa!jzed terms not otherwise 
defined herein shall have the meanings provided in the Master Agreement. ;::ill!'~ " 

" '::1,1 '!;'" 
'I 

2. Commencement Date. The Commencement Date for this Property Schedule is 30 days afte 

3, Property Description and Payment Schedule. The, Property subject to this Property Schedule is 
Rental Payment Schedule for this Property Schedule is set forth in Exhibit 1. 'If the Rental Pay 
Rental Payment Schedule, they shall be defined as the First day of each Month of,the Rental Payment 
first full month following the Acceptance Date. ,., 

4. Opinion. The Lessee's Purchasing Agent's Opinion is attached as Exhibit 2 

5. Lessee's Certificate. The Lessee's Certificate is attached as Exhibit ~. 
,1"1-; 

6. Proceeds. Lessor shall disburse the proceeds of this Property sck~~~I~in ~bc9rdance 
4. , ,' "( '::':' 

7. Acceptance Certificate. The form of Acceptance 

8. Essential Use, The Essential Use is attached as :, , ; 

9. Expiration. Lessor, at its sole determination, may to acc~M this !!Broperty Schedule if the fully executed, original 
Agreement (including this Property Schedule all ancillary are not re~ivE!ld by Lessor at its place of business by ___ . 

Name: 

Title: 

9-19 

to the promises and warranties, including those of 
part of the Purchase Agreement, and that Lessee may 

, ' of those promises and warranties, including any 
, financing statements pursuant to Section 7.05 of the Master 

any effect on the characterization of this Property Schedule. 
illp NOT MADE, AND HEREBY DISCLAIMS ANY ADVICE, 

EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY 
"""''"' ... j' ..... ~ EFFECTS OF THE LEASE AND THE TRANSACTION(S) 

DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES, 
LE~)SO>R WITH RESPECT THERETO. SUPPLIER WARRANTIES CAN BE 

have caused this Property Schedule to be executed in their names by their duly authorized 
r.nrnm",nr""mt:ont Date above. 

Lessee: 

B: 

Name: 

Title: 

Attest: 
By 

Name: 

Title: 



" I 

1 

EXHIBIT 2 

EXHIBIT 1 

Property Description and Payment Schedule 

Re: Property Schedule No.1 to Master Equipment Lease Agreement dated ______ between GTSI CORP. 
("Lessor") and ("Lessee"). 

The PROPERTY: 

PROPERTY LOCATION: 

USE: 

INITIAL COMMENCEMENT 
DATE: 

LEASE TERM: 

PAYMENT TYPE: 

END OF TERM OPTION: 

. RENTAL PAYMENT: 

RENTAL PAYMENT 
SCHEDULE: 

10-19 

The Property as more fully described in Exhibit A incor~,~, ' ed her~,in by reference and 
attached hereto. The Property is detailed in GTSI Qu "",', UT. The ~ operty costs. 

This use is essential to the proper, 
services that Lessee provides; and Lessee 
immediate use of substantial,IY, aU >of the 
expected to diminish in the fofe'seeabie :future. 

: >~: "T" . .. . 

"! ': 

Lessee: 

By: 

Name: 

Title: 

". :', 

,it" Lessee or to the 
Tlm,Ot1I,<:Ifo neE~;,!J..'Dr and expects to make 

is not temporary or 
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EXHIBIT 2 

EXHIBIT 2 

Lessee's Purchasing Agent's Opinion 

[To be provided on letterhead of Lessee's county.] 

[Address to Lessor and Lessee] 

RE: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI 

Ladies and Gentlemen: 

We have acted as special counsel to ("Lessee"), in connection with tDe Master Equi 
as of (the "Master Agreement"). between , as lesSee, and GTSI 
the execution of Property Schedule No. 1 (the "Property Schedule") pu ",!II :; il! t to the Master Equ 
We have examined the Master Agreement, the Property Schedule'); and such certifie,d 
papers as we deem necessary to render this opinion. , 

.nnr·",o,m,'I",jOl",i,'n' t dated 

and 
Agreement. 

OC43eCllmlS and ' other 

iii!!i': ! 

d in 'lltD~' Master Equipment Lease 
, "",'! 1111 ' ,}ill' 

All capitalized terms not otherwise defined herein shal(ha~e tti~ , rneanings ' 
Agreement and Property Schedule. 

:::;. ,. . :... . )1:· .. ··· 

an examlnatlon of such othet documents and matters of law as Based upon the foregOing examination 
we have deemed necessary or appropriate, we are ' 

":·, ·:':'!I:" 
that: "' , 

1. Lessee is a public , and existing under the laws of the State. 

2. Lessee has all the Master Agreement and . the Property Schedule 
and to perform its obligations thereunder. 

3. The exe9~tion, delivery ~nd "lliIH"'i:II! " Master Equipment Lease Agreement and the Property 
Schedule by Lessee has been duly authonzed by .. action on the part of Lessee. 

'·',· 'i:<,),',:,::: . . ",I\;ll::""iilllll:/ . 
, 4. All proceedings"of ... .. and its Ii' body relating to the authorization and approval of the Master 

Equipment Lease AgreemenL~nd ,, ,, ule, the execution thereof and the transactions contemplated thereby 
have been in accotdance " open meeting laws and all other applicable state, local, and federal 
laws. '" 

or has arranged for the use of the Property subject to the Property Schedule, and has 
Agreement and the Property Schedule, in compliance with all applicable public 

6. Lessee has , ", all consents and approvals of other governmental authorities or agencies which may 
CA<:;\lUIU,' .... , •• ,·,', delivery and performance by Lessee of the Master Equipment Lease Agreement and the 

7. The Master Equipment Lease Agreement and the Property Schedule have been duly executed and 
delivered by Lessee and constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance 
with the terms thereof, except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, 
moratorium, reorganization or other laws of equitable principles of general application, or of application to municipalities or 
political subdivisions such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial 
discretion in appropriate cases. 
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EXHIBIT 2 

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is 
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the 
Master Agreement or the Property Schedule or of other agreements similar to the Master Equipment Lease Agreement; (b) 
questioning the authority of Lessee to execute the Master Equipment Lease Agreement or the Property Schedule, or the 
validity of the Master Equipment Lease Agreement or the Property Schedule, or the .payment of Rental Payments under the 
Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings, authorizing the 
execution of the Master Equipment Lease Agreement and the Property Schedule; or (d) affecting the provisions made for the 
payment of the Master Equipment Lease Agreement and the Property Schedule. 

This opinion may" be relied upon by Lessor, its successors and assigns, an 
provides an opinion with respect to the Property Schedule. 

Very truly yours, 

By: ____________ _ 

Dated: _____ ....,.--_____ _ 
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EXHIBIT 2 

EXHIBIT 3 

Lessee's Certificate 

Re: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI CORP. and. 

The undersigned, being the duly elected, qualified and acting keeper of records for the ("Lessee") do 
hereby certify, as of , 2011, as follows: 

1. Lessee did by resolution or ordinance duly enacted, in accordance with all requirements of law, approve 
and authorize the execution and delivery of the above-referenced Property Schedule (the "Property Schedule-) and the 
Master Equipment Lease Agreement (the "Master Agreement") by the following named repr~i~~01,~tive or representatives 
of Lessee, to wit ,::!![!M "" 

. . ~. 

NAME TITLE 
OF UTING OFFICIAL OF EXECUTING OFFICIAL 

And/Or 

2. The above-named representative(s) of the Lessee h 
present time the office set forth above. 

of time or both would 3. No event or condition that constitutes, or ,«'th''' tI1~9\~jl)g of . 
constitute, an Event of Default or an Event of Non-appropriatipn (as suc.h~~rms is 
Agreement) exists at the date hereof with respect to this· prop.(:l.rtY Sch~dule or any 
Equipment Lease Agreement. . " ' !:i[j f'> .. ,'.' 

l it!!" • 

.' Master EqUipment Lease 
-'rnl"Clr1I\1 Schedules under the 

13-19 

.: .;. .. .. ' 'ii ' 

4. lirQrnQ.nt",·' qfl;~~, fully budgeted and appropriated sufficient funds 
uledtO¢.Or,ne due during the current budget year under the 

budg~t Y~9r and such funds have not been expended 
., : .. ' :':' ~'" . 

,to myknowledge, threatened) against Lessee in any 
"" , . .. " Lease Agreement or the Property Schedule or 

Anlr"."'!n,,!! :~II·!·"n· ,t. (b) questioning the authority of Lessee to execute 
., ule, or the validity of the Master Equipment Lease 

I of or interest on, the Property Schedule; (c) questioning 
authorizing the execution of the Master Equipment 

",ff.",,,tinn the provisions made for the payment of the Master 
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EXHIBIT 2 

EXHIBIT 4 

Payment of Proceeds Instructions 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

Re: 
. "'ill);; : ~ :~!ii\;; . ' 

Property Schedule No.1 (the "Property Schedule") to Master Equipment Le,~~;~' Agteement between GTSI 
CORP. ("Lessor") and rLesseelt

). .m:I:;;' 

Ladies and Gentlemen: 

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

Name of Payee: ______________________________ ~~:; , 

Bycheck __ _ By wire transfer -..,-__ 

If by check, Payee's address: 

If by wire transfer, instructions as follows: 

Pay to Bank Name: 

Bank Addre 

Bank Phone #: 

For Account of: 

"I'" 
Account N(i; 

. ~ .. _~. "f' " 

By: ______________ ~~~-----------
Name: ______ ~--~~------__ --------
Title: -----..::!4~~--------~--

14-19 
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EXHIBIT 2 

EXHIBIT 5 

Acceptance Certificate 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

Re: 
, .dll:![':: "illh• 

Property Schedule No.1 to Master Equipment Lease Agreement between GTSI Q(,jlRP. a'rid ___ _ 
.d!:!;:Ii' 

Ladies and Gentlemen: 

In accordance with the above-referenced Master Equipment Lease Agreement, the unders 
certifies and represents to, and agrees with, GTSI CORP. ("Lessor"), as follows: 

. '!lli!i' 

Th~ Prop~rty, as such terms are defined i~ th.e above-~~tt , renced 
, delivered, Installed and accepted on the date Indicated ~,~I , ,. 

(1 ) 

'" 

(2) Lessee has conducted such inspection and/or testing of' 
appropriate and hereby acknowledges that it acq~ptsth~':prope 

.;:;:;. . . " ~fb:;: · - . :~ 

(3) No event or condition that constitutes, or wi,thnotice or i~~se of time, ' 
~ ~ h , ,.. ,.' i :"':ql)d . - . i"' 

Default or an Event of Non-appropriation (as sucnterms a~e defined in t 
'III' .. '!"', ., 

date hereof. "Iiii' 
.: ; : :; ~). 

_-'i 

Name: 

Title: 

15-1~ 

ould constitute, an Event of 
aster Agreement) exists at the 
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Lessee 
(Full Legal Name) 

Fedmll Tax lD # 

S""eel Addrrss 

Ory, State, and Zip 

Dept. lldng the Equipment 

Customer Contact 

EXHIBIT2 

EXHIBIT 6 

Essential Use 

Title r-______________________________ ~Con~ct ~----------------------------------_4 

I
ln"olces to be lent to: 

Pbone and Fax No. r-______ ~--------------------~~Department ~~----__ --------------------------_4 
~malladdress ~ ______________________________ ~StrretAddre5s ~----------------------------------_4 

Contract Signer 

Title 

PhOlle and Far. No. 

~alladdress 

I. Equipment Description: 

r-______________________________ -.Clty, State, and Zip 

I I
PhoneandFUNo. 

r~ ____________________________ --1~nlaUaddress 

~==========================~..JSP~ ... I''''...... I 

2. "bat Is the purpose of tbe proposedequlpDleat acquisition? 

J. Wh," Is the equipment e5sendal? 

4. \\bat department Is using the equipment? 

5., Is the nf~' equipment replacement, an uPllrade or additional to the departmeat? 

6.lfreplacement or uPllrade. what Is the aile of thumtlnll equipment? 

7.lhou·re upgrading er.htlng equipment, Is the existing equipment paid om 

Source offunds for Fund B.lance: Date of most recent Audited Financial Statement: 

proposed pa~mentl: S 

General Fund AI of Fiscal Year End: ----
Other (pro,ide detail) 

8. Ha'-efund, been appropriated for Ihe pa,menll due on the proposed financing during the c:urrent budgetan" period? 

9. \\'10 an ... loan or Ilrant monies be direct"- used to make the pa,-ments? 

If so pro\1de del ... 

10. Hne vou enr defaulted or non·appropriated on a leue or bond obDllatlon? 

Geaeral LlabWI\-lusurance Conrage limits In the amount of SI Million Is required. If applicable, automobUe IlablH,,' c:DnrBllC orS) mlUlonrequired. 

Ii th.I ...... member ora manlled riu. pool? __ Ify .. pl.ase pnnid. lb. name 
Self I •• und? {" .... era! Llabllln-C",'erl.e Limits: $ .. d a""r .... amounls below. 

If tile lessee has additional c:ommerdallnsurance c:Dl'ff_Ite pleau prol1de COl-era e Iimhs. 

Submitted by 
(Name): Title: 

Slp,ture: Date: 

So thaI we may begm our credit re~lew ProcelS, please fax tillS aepllcatlon, along WIIh ~our equipment quote (bill of matenals) II!ld the Signed financing proposal, 10 
(703) 502-2991 or ~'ia email toandy.sabonis@gtsi.com 
Plrillr maD the 1 most !'funt copies of ,'our Audited Annual Financial Statements, plus. COpl' of tbls ,-ear's budget, to: 

lindA Terrizzi 
or~iI Financial Services 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171·5219 

Please note that we do require the copies of your audited annual finaneiat statements in order to proee5s your request. 
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EXHIBIT 2 

Request for Certificate of Insurance 

TO: 
Insurance Company: 

Contact Name: 

Telephone Number: _____________ _ 

Fax Number: 

FROM: 
Customer/Lessee Name: 

Contact Name: 
Telephone Number: 
Fax Number: 

,I .:: ; 

i:" .' 

~!i!I"" '" 
'III:" 

GTSI CORP. In order to facilitate this transaction, 

GTSI CORP. 
2553 Dulles Vie 
'i~rndon, VA 2017 

_______ r~quests""tn:~~,~:I.~TS.1 ~~'RP. be listed as: GTSI CORPORATION and named 
. ADDITION~L INSURED,;~.~s t.Q : pUb,'I~ : ~i~"~blhty coverage and SOLE LOSS PAYEE as to property 
coverag!,t;;:i~i!!~ppy of said ,~§rtificate sJjould be forwarded to GTSI CORP. as described below . 

. ;;.: :.! .' 
"1, ' .: 

, 'i::,; 

NOTE:~~~~,C~verage is to inCl~:~~ 'i ~1,> insurance against ~II. risks of physic~1 loss or damage to t~e 
Prope I . ,' . and NPolhslon for Property consIsting of motor vehIcles) and (2) commercIal 
general , u 'iQe (including blanket contractual liability coverage and products liability 
coverage) ~or p~rsonal ~Dd bodily injury and prope~ damag~. In addition, GTSI CORP. is to receive 
30 days pnor wntten ~ig!lce of cancellatIon or matenal change In coverage. 

'!;i!J" 

Please fax this completed information to: 

GTSI CORP. 
Attention: 
Fax Number: 703-502-2991 
Phone Number: 

Please contact the person above if you have any questions. Thank you! 
17-19 
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EXHIBIT 2 

Schedule 1 

SECURED PARTY: GTSI CORP. 

DEBTOR: 

This financing statement covers all of Lessee's right, title and interest, ~jpW !" hwned or hereafter 
acquired, in and to the following described Equi~ment, leased ~o Debtor ~!,~;9~'i' ProR~rtY Schedule No. 
1 dated . . , 2011 to that certain Master Equipment . ,~~iii~ Agree,iM;nt dated as .of 
____ , In each case between Debtor, as lessee, and Secured ! I 'Pai1y:~i!llii~S I~~§blr,ili,togt;r,!her with 
any and all (1) substitutions, replacements or exchanges therefor, (2) repl~J!I~'h 'h. '~ht parts, aJ,iditions, 
attachments and accessories incorporated .tlli;,· 
therein or affixed thereto, or used in connection therewith, ~11:d (3) proceeds the "I'''';' I'iJbo.!!i'!~lbash and 
non-cash), including insurance proceeds, (but without pO~Ef':I!!ii sale by Debtor), ~ \"II,II .:. 'I~o including, 
without limitation, claims of the Debtor against third parti~s o . ". ss or damage'(to, 9 'destruction of, 
such Equipment: ::i'" . 

(iijl~1:; : " 
.. : ; i!:~·.; ".:: .: ·;;f:r. 

All equipment described on Exhibit A attached here~p and ril~de a part 
""'. 

Debtor has no rightto dispose of the equipmgnt duriribthe term of this leJ ~. 
I;:.: 

'Iii ' ':" 

THIS FINANCING STATEMENT IS FIlJ .. ,,,,,;.Y$OLELY <FOR NOTICE AND PRECAUTIONARY 
PURPOSES ·' iij!:::, ·',:;!I:.:)::::),:.. ... . . . , ... ," 
AND THE FILING HEREOF SHALL NOT BE '~!~Etv1~~~!"EVIDENCE OF ANY INTENTION OF THE . 
PARTIES TO CREATE A SE ' " INTERE~! U~~,8J~:'wfHE UNIFORM COMMERCIAL CODE OR 
TO ,. " ':' . . ,.'" i'":",, 
ENTER INTO ANY TRANSACTIO N A THUE LEASE TRANSACTION. 
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EXHIBIT 2 

of Fairfax, Virginia 

Date: OCT 18 2010 

AMENDMENT NO.5 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI Corp. 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
B541248422 02 

CONTRACT NO. 
RQ09-997736-42D 

. By mutual agreement and in accordance with the attached consent letter, Property Schedule 
No.1 under the Master Equipment Lease Agreement (MELA) is hereby assigned to PNCEF, 
LLC dba PNC Equipment Finance. All payments shall be made payable to and remitted as 
follows: 

PNCEF, LLC, dba PNC Equipment Finance 
P.O, Box 931034 
Cleveland, OH 44193 

This amendment is effective immediately and in no way alters the prices, terms and conditions 
of the original contract with GTSI Corp. 

t
··· =<JGdJ~ · 

. Cathy A. Muse, CPPO . 
~ctor/county Purchasing Agent 

DISTRIBUTION 
Finance - Accounts Payable!e 
DIT - Contracts/e 
DAHS - Mary Walker!e 

Steve Pierson, CPPB. veo 
Contracts Manager 

Contractor 
Contract Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 

Park Authority - Contracts!e 
FCPS/DITlWoodson - Jean Hartman/e 
FCPS/OPS - Shelly Holloweille 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

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

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



EXHIBIT 2 

NOTICE OF ASSIGNMENT AND CHANGE OF PAYMENT INSTRUCTIONS 

Fairfax County, VA 
12000 Government Center Parkway 
Fairfax, VA 22030 

September 23,2010 

Re: Property Schedule No.1 ("Agreement") 

Dear: Ms. Muse 

This letter is your notice that GTST Corp. ("Assignor") has assigned its rights and interests in, but not its 
obligations under, the Agreement(s) to PNCEF, LLC, dba PNC Equipment Finance ("PNC"). Effective immediately, 
Assignor and PNC hereby irrevocably instruct you to pay directly to PNC all installment payments and other amounts 
due under the Agreement(s) and continue to do so unless and until you receive other written instructions directly from 
PNC. All such payments shall be made payable to and remitted as follows: 

Lease Payments: 
PNCEF, LLC, dba PNc Equipment Finance 

P.O~ Box 931034 . 
Cleveland, OH 44193 

Please call Customer Service at 800-559-2755 if you have any questions concerning this notice. 

PNCEF, LLC, dba PNC Equipment Finance 
"PNC") 

Name:~'.P-L'U'.I4f-_~C-!...1~a.!...V1.:.... 

Title: UIrI(l1 fCIl k /' 
Date:--+f--=-~_'J I-J..' /--,-1=-0 __ 

1 

GTSI Corp. 
(" Assignor") 

BY~ 
Name: P ter Whitfield 

Sr. Vice President & CFO 
Title: GTSI Corp. 

Date: ~pJ-enJ;w= ~ Jdq 



EXHIBIT 2 
NOTICE OF ASSIGNMENT AND CHANGE OFPA YMENT INSTRUCTIONS 

Fairfax County, VA 
12000 Government Center Parkway 
Fairfax, VA 22030 

September 23,2010 

Re: Property Schedule No.2 ("Agreement") 

Dear: Ms. Muse 

This letter isyour notice that GTSI Corp. ("Assignor") has assigned its rights and interests in, but not its 
obligations under, the AgreementCs) to PNCEF, LLC, dba PNC Equipment Finance ("PNC"). Effective immediately, 
Assignor and PNC hereby irrevocably instruct you to pay directly to PNC all installment payments and other amounts 
due under the Agreement(s) and continue to do so unless and until you receive other written instructions directly from 
PNC. All such payments shall be made payable to and remitted as follows: 

Lease Payments: 
PNCEF, LLC, dba PNC Equipment Finance 

P.O. Box 931034 
Cleveland, 08 44193 

Please call Customer Service at 800-559-2755 if you have any questions concerning this notice. 

PNCEF, LLC, dba PNC Equipment Finance 
"PNC") 

Title:---->..C~A:>>...L:b=_4I-·4i _ 

Date: _____ ·~+· +. ~=-ti...L..1 V:::..... 

1 

GTSI Corp. 
("Assignor") 

By:(j# 
Name:_---'p-'e .... t ..... e ... r_WlLJUh..J.Ji .... tf....,ie .... l .... dL-__ --'-'--'-

Sr. Vice President & CFO 
Tjtle: __ -GT+S"'-G~r-____ _ TOrp. 

Date:~~z::lioIJ:LJ\ftnIJot:· LLlCIQ..6~. --'~"'--"'If-'aoL.3wLJ)u..OL-_ 



EXHIBIT 2 

County of Fairfax, Virginia --
Date: JUN 2 9 2010 

AMENDMENT NO.4 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
B541248422 02 

( 

CONTRACT NO. 
RQ09-997736-42D 

The parties agree that the phrase "By mutual agreement Contract RQ09-997736-42D is 
hereby amended to incorporate the attached master Equipment Lease Agreement" in 
Amendment No 3 is amended to read as follows: The parties to Contract RQ09-997736-42D 
acknowledge that Contractor and a Participating Public Agency (UPPAl!) may desire to procure 
financing for certain equipment acquired under the Contract. The parties acknowledge and 
agree that in such instances the PPA shall enter into a separate lease agreement to finance 
the acquisition of that certain equipment, and that the lease agreement will be in accordance 
with and subject to the relevant statutes, ordinances, rules and regulations that govern each 
PPA's procurement practices. Such terms and conditions will be binding on the Contractor 
and the PPA issuing the order. A sample of the lease agreement to be entered into by the 
PPA and the financing party is attached to this Amendment. 

All other prices, terms, and conditions remain the same. 

ca~ 
Director/County Purchasing Agent 

DISTRIBUTION 
Finance - Accounts Payable/e 
DIT/Contracts - Mike Daily 
DAHS - Mary Walker . 

Contractor 
ContraCt Specialist - T. Stewart 
ACS, Team 1 - J. Waysome 

Park Authority - Contracts 
FCPSlDlTlWoodson - Jean Hartman FCPS/OPS - Shelly Hollowell 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, V A 22035-0013 
Website: www.fairfaxcounty.gov/dpsm 

Phone (703) 324-3201, TTY: 1-800- 828-1140, Fax: (703) 324-3228 
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EXHIBIT 2 

Master Equipment Lease Agreement 

BETWEEN: 

AND: 

GTSI Corp. (the "Lessor") 
2553 Dulles View Drive, Suite 100 
Herndon VA 20171 

ARTICLE I 
1.01 Definitions. The following terms will have the meanings indicated below unless the context 

"Agent" means any agent for the Registered Owners, if any, to which all or a portion of Lessor's 
Schedule and the Property under such Property Schedule may be assigned for the benefit of 
Certificates in such Property Schedule. 

"Agreement" means this Master Equipment Lease Agreement, including all exhibits and """~l""""''''' 

"Appraisal Procedure" shall mean the following procedure for obtaining an ap~)ral:sa!.o 
the names of three independent Appraisers. Within ten (10) business days th"'r"' .. ~ 
appraisal. The selected Appraiser shall be instructed to perform its appraisal 
Value, and shall Complete its appraisal within twenty (20) business days 
conclusive on lessee and Lessor and shall have the legal effect of an 
Appraiser, as approved by the county. 

"Appraiser" shall mean a person engaged in the business of .. nrm'li.~ 
similar to the Property. 

"Commencement Date" is the date when the term of a 
shall be set forth in the Property Schedule . 

. "Event of Non-appropriatlon" is defined in Section 6.05. 

"Event of Default" is defined in Section 13.01. 

lessee with 
to perform the 
of Fair Market 

be final , binding and 
expenses of the selected 

rent thereunder commences, which date 

unless otherwise specified herein as determined between 

"Property" means, collle""ely 
described in such Property 
to Section 8.01 or Article IX. 

Procedure, which would be obtained in an armS-length 
) and an Informed and willing buyer (under no compulsion to 

Market Value shall be calculated on the assumption that the Property is 

, municipal or other governmental authority, agency, board or court. 

",,,;,rt,,,,_,,,, a right to receive a share of Rental Payments payable under a Property 
I-'ramArrv Schedule and any other rights set forth herein with respect to the Property under 

Property the Original Term and all Renewal Terms. The lease Term for each Property 
in such Property Schedule, as provided in Section 4.02. 

first paragraph hereof, and its permitted successors and assigns. 

in the first paragraph hereof, and its successors and assigns. 

to a Property Schedule, the period from the Commencement Date until the end of the budget year of lessee 

the property leased pursuant to this Agreement, and with respect to each Property Schedule, the property 
and all replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant 

"Property Schedule" means a Property Schedule in the form attached hereto for Property Schedule 1. Subsequent Property Schedules pursuant 
to this Agreement shall be numbered consecutively, beginning with Property Schedule 2. 

"Purchase Agreement" shall mean any purchase agreement or other contract entered into between the Supplier and lessee for the acquisition of 
the Property to be leased hereunder. For the purposes of this Master Lease Agreement, this contract shall be the US Communities Contract 
#RQ09~997736-42D, unless otherwise agreed to in an individual Property Schedule. 

"Registered Owners" means the registered owners of lease Participation Certificates in a Property Schedule as shown on the registration books 
maintained by the Agent. 
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EXHIBIT 2 

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

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

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

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

"Supplier" means the manufacturer or contractor of the Property. as well as the agents or dealers of the manufacturer or contractor from whom all 
or any portion of the Property is being acquired for lease hereunder. 

ARTICLE II 
2.01 Property Schedules Separate Leases. Each Property Schedule executed and delivered Am·AA,,.,A,,t shall be treated as a 

t-w~,.,.nr Default or an Event of separate iease, distinct from other Property Schedules. Without limiting the foregoing, upon the 
Norrappropriation with respect to a Property Schedule, Lessor shall have the rights and remedies 
leased and the Rental Payments payable under.such Property Schedule, and except as expressly 
have no rights or remedies with respect to Property leased or Rental Payments payable under any 

to the Property 
__ '""'V,''' .. Lessor shall 

UnlleS!ll~an Event of 
Default Or Event of Norrappropriation has also occurred under such other Property Schedules, unless nttIAnAlii::, 

ARTICLE III 
3.01 Covenants of Lessee. As of the Commencement Date for each Property 
deemed to represent, covenant and warrant for the benefit of Lessor, any Agent, and 

shall be 

4.01 

(a) Lessee is a public body corporate and politic duly organized and existing 
and authority to enter into this Agreement and the Property 
of its obligations thereunder. 

(b) Lessee will do or cause to be done all things 
corporate and politic. To the extent Lessee 
condition to such merger it will require that 

effect its existence as a body 
State, Lessee agrees that as a 

Lessee's rights and shall assume 
Lessee's obligations hereunder. 

(c) Lessee has been duly authorized to execute 
body, or by other appropriate official "n,nrnv,,1 

the Property Schedule by proper action by its governing 
and procedures have occurred in order to ensure 

the validity and · enforceability of this AnrAA,mF.n".n. Lessee has complied with such public bidding 
requirements as may be applicable 
thereunder. On or before the ~nrrlm'>n('''m .. nt 

and the leasing ' by Lessee of the Property 
"~IROUIU't:, Lessee shall cause to be executed an opinion of 

to the form of the Property Schedule as Exhibit 2. counsel to be executed by 

(d) 

(e) Lessee will 
other financial 
containing 
information 
information as 

will perform and will be used by Lessee only for the 
MilliN;,)n .. within the permissible scope of Lessee's authority. 

budgets and proof of appropriation for the ensuing budget year and 
to continue this Agreement and the Property Schedule in such form and 

. Proof of appropriation for the ensuing budget year and other financial 
this Agreement and the Property Schedule in such form and containing such 

this Agreement and the Property Schedule and compliance with the provisions hereof 
with or result in a violation or breach or constitute a default under, any resolution, bond, 

lease or other instrument to which Lessee is a party or by which it is bound by any law or any , 
any court, governmental agency or body having jurisdiction over Lessee or any of its activities or 

or impoSition of any lien, charge or other security interest or encumbrance of any nature 
or assets of Lessee or to which it is subject. . 

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

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

4.02 Lease Term. The term of each Property Schedule shall commence on the Commencement Date set forth therein and shall terminate 
upon payment of the final Rental Payment and conclusion of the final Rental Payment period set forth in such Property Schedule, unless terminated 
sooner pursuant to this Agreement or the Property Schedule. 

4.03 pelivery. Installation and Acceptance of Property. Lessee shall . order the Property, shall cause the Property to be delivered and 
installed at the locations specified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, If any, in, 
connection therewith. To the extent funds are deposited under an escrOw agreement or trust agreement for the acquisition of the Property, such 
funds shall be disbursed as provided therein. When the Property described in such Property Schedule is delivered, installed and accepted as to 
Lessee's speCifications, Lessee shall immediately accept the Property and evidence said acceptance by executing and delivering to Lessor the 
Acceptance Certificate substantially in the form attached to the Property Schedule. Lessee has selected and ordered the Property from the Supplier 
and, If appropriate, has entered into a Purchase Agreement with respect thereto. Lessor may accept an assignment from Lessee of Lessee's 
rights, but none of Lessee's obligations, under any such Purchase Agreement. 
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EXHIBIT 2 

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

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

ARTICLE VI 
6.01 Rental Payments to Constitute a Current Expense of Lessee. Lessor and Lessee understand and .intend that the obligation of Lessee 
to pay Rental Payments hereunder shall constitute a current expense of Lessee and shall not in any way be to be a debt of Lessee in 
contravention of any applicable constitutional, statutory or charter limitation or requirement concerning the by Lessee, nor 
shall anything contained herein cOnstitute a pledge of the faith and credit or taxing power of Lessee. Upon of Rental Payments for 
a fiscal year, the Rental Payments for said fiscal year, and only the Rental Payments for said current a binding obligation 'of 
Lessee; provided that such obligation shall not include a pledge of the taxing power of Lessee. 

6.02 Payment of Rental Payments. Lessee shall promptly pay Rental Payments under each 
available funds, in lawful money of the United States of America, to Lessor in such amounts and on such 
Property Schedule, at Lessor's address set forth on the first page of this ·Agreement, unless Lessor instructs shall 

a charge 
incurred by 

highest amount 

contain the contract number and the applicable payment amounts due. To the extent by applicable law, 
on any delinquent Rental Payments under a Property Schedule, in an amount cover all additional 
Lessor and Agent tiom such delinquent Rental Payment. In addition, Lessee charge of five cents 
permitted by applicable law, whichever is lower, on all delinquent Rental Payments than 10 days past 

6.03 Rental Payments to be Unconditional. SUBJECT TO PAY THE RENTAL 
PAYMENTS DUE UNDER THE PROPERTY SCHEDULES AND TO 0""":"". AGREEMENTS 
CONTAINED HEREIN SHALL BE ABSOLUTE AND UNI~OI\jorTiONAI DEDUCTION, 

BREAKDOWNS OR 
THIS PROVISION SHALL 

SET-OFF OR DEFENSE,FOR ANY REASON, lI"v,L.UIU" .. U 

INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, vV/VU,,,,_ 
NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY 

6.04 Continuation of Lease by Lessee. Lessee Schedules entered into pursuant to this Agreement and to 
in an amount sufficient to make all Rental Payments 

during the budgeting process for each budget 
pay the Rental Payments thereunder. Lessee ro",,,nr,,,,h,l,, 

during the term of all Property Schedules can be nhl'",iru"ti 

year to the governing body of Lessee notification of any R""nt:!ll~, 
Notwithstanding this covenant, i!.Lessee fails to appropriate the 

Schedules during the following budget year. 
ule pursuant to Section 6.05, such Property 

Schedule shall terminate 

7.01 
shall 
the 
other persons. 
be affixed to realty. · 

Payments required under a Property Schedule, such 
Payments under said Property Schedule beyond the then 

of such non-appropriation (an "Event of Non-appropriation") 
have been appropriated, deinstall and package the Property under 

up said Property. If Lessee fails to deinstall, package, and make the 
by reason of an Event of Non-appropriation, the termination shall 

payment of damages in an amount equal to the portion of Rental Payments 
after the termination during which the Lessee fails to make said Equipment 

a result of Lessee's failure to make said Equipment available to Lessor as required. 
after the failure of the Lessee to appropriate funds sufficient for the payment of the 

.,h< __ nnl operate to extend the Lease Term or result in any liability to Lessee. 

ARTICLE VII 
to each item of Property leased hereunder shall remain with the Lessor at all times and Lessee 
as expressly set forth in this Lease. Lessee, at its expense, will protect and . defend Lessor's title to 

and clear from any and all claims, liens, encumbrances and legal processes of Lessee's Creditors and 
at all times be and remain personal property notwithstanding that any such Property may now or hereafter 

location specified in the Schedule with respect thereto and shall not thereafter be moved from such location 
of Lessor. Without limitation of the foregoing, Lessee shall not permit the Property or any part thereof to be 

removed outside the States. Lessor agrees to affix to each item of Property, in a reasonably prominent place, such indicia of Lessor's · 
ownership if requested and supplied by Lessor. Lessee will not alter, deface, cover or remove such ownership identification. 

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

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

7.04 Financing. Security Interest: 

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

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

7.05 Lessee's Waivers. TO THE i:XTENT PERMITTED BY APPLICABLE LAW, LESSEE 
REMEDIES CONFERRED UPON A LESSEE BY SECTIONS 2A-SOB THROUGH 2A-S22 OF THE 
RIGHTS NOW OR HEREAFTER CONFERRED BY STATUTE OR OTHi:RWISE TO RECOVER , .. ,r.n",: ... 

FROM LESSOR FOR ANY BREACH OF WARRANTY OR FOR ANY OTHER REASON OR TO CC-I"AC:C 

ANY CLAIMED DAMAGES RESULTING FROM LESSOR'S DEFAULT, IF ANY, UNDER THIS LEASE 
WAIVER SHALL PRECLUDE LESSEE FROM ASSERTING ANY SUCH CLAIM LESSOR IN A 
INCLUDING, WITHOUT LIMITATION, ANY CLAIM ARISING AS A RESULT OF BREACH OF SECTION 

ARTICLE VIII 
8.01 Maintenance of Property by · Lessee. Lessee shall keep and ,"""n",,,n 

compliance with the manufacturer's specifications, shall use, operate and m",jim,,;n 

concerning the Property's ownership, possession, use and maintenance, 
than those created by this Agreement. Lessee shall have sole 
preserve and keep the Property in good repair and working order 
Lessee will enter into maintenance contracts for the Property in 

8.02 
encumbrances, except for the interest of Lessor under this 
extent permitted by applicable law, Lessee shall indemnify 
fees, withholdings, levies, imposts, duties, assessments and 
upon or against Lessor, any assignee of Lessor, Lessee or 
manufacturing, ordering; sale, purchase, shipment, 
possession, use, operation, removal, return or dispolsseissio"~~r~ 
respect to this Agreement, only 
from making any alterations, . 

order and in 
laws and regulations 

liens and claims, other 
Lessee fail to maintain, 

and if requested by Lessor, 

nce insuring the Property against loss or damage by fire and all 
use In the State and any other risks reasonably required by Lessor in 
liability insurance that protects Lessor from liability in all events in an 

«>nlpemsaticln insurance covering all employees working on, in, near or about the 
insurance proceeds from casualty losses shall be payable as hereinafter 
the Commencement Date for each Property Schedule, and thereafter at 

self-insures, a written description of its self-insurance program together with a 
consultant to the · effect that Lessee's self-insurance program provides adequate 

of Lessor. 

shall fail to maintain the insurance required by this Agreement or keep the Property in good repair 
under no obligation to, purchase the required insurance and pay the cost of the premiums thereof or 

thereof. All amounts so advanced by Lessor shall constitute additional rent for the Lease Term 
is under and shall be due and payable on the next Rental Payment Date and Lessee covenants 

by Lessor. 

ARTICLE IX 
9.01 shall bear the entire risk of loss (including without limitation, theft, destruction, disappearance of or 

from any cause whatsoever), whether or not insured against, during the Lease Tenn and any extensions 
to Lessor In accordance with Section 11.03 hereof. No Loss shall relieve Lessee of the obligation to pay 

Rental Payments or of obligation under this Master Agreement and the applicable Property Schedule. If (a) the Property under a Property 
Schedule or any portion thereof is destroyed, in whole or in part, or is damaged by fire or other casualty, or (b) title to, or the temporary use of, the 
Property under a Property Schedule or any part thereof shall be taken under the exercise or threat of the pOwer of eminent domain by any 
. governmental body or by any person, firm or corporation acting pursuant to governmental authority, Lessor and Lessee will cause the Net Proceeds 
(as hereinafter defined) of any claim satisfied through self-insurance, condemnation award or sale under threat of condemnation to be applied to the 
prompt replacement, repair, restoration, modification or improvement of the Property. In lieu of replacement, repair, restoration, modification or 
improvement of the Property, Lessee may elect to pay to Lessor, or its assign, an amount equal to the remaining balance of payments under the 
lease plus the Fair Market Value of the Property. Any balance of the Net Proceeds remaining after such work has been completed shall be paid to 
Lessee. For purposes of Section B.03 and this Article IX, the term "Net Proceeds· shall mean the amount remaining from the gross proceeds of 
any claim satisfied through self-insurance, condemnation award or sale under threat of condemnation after deducting all expenses, including 
attomeys' fees, incurred in the collection thereof. . 

ARTICLE X 
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10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS 
OR IMPLIED, AS TO ANY MADER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR 
THE QUALITY OF THE MATERIAL, PROPERTY OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR ITS FITNESS FOR. 
ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY COMPONENT THEREOF, THE ABSENCE OF LATENT OR OTHER 
DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME; IT BEING UNDERSTOOD THAT THE 
PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS LATER, 
AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. Lessee acknowledges that it has made (or will make) the selection of the 
Property from the Supplier based on its own judgment and expressly disclaims any reliance upon any statements or representations made by 
Lessor. Lessee understands and agrees that (a) neither the Supplier nor any sales representative or other agent of Supplier, is .(i) an agent of 
Lessor, or (ii) authorized to make or alter any term or condition of this Agreement, and (b) no such waiver or alteration shall vary the terms of this 
Agreement unless expressly set forth herein. In no event shall Lessor be liable for any incidental, indirect, special or consequential damage in 
connection with or arising out of this Agreement, the Property Schedules, or the existence, furnishing, functioning or use of any item, product or 
service provided for in this Agreement or the Property Schedules. 

10.02 Supplier's Warranties. During the Lease Term, Lessor hereby assigns to Lessee all rights that 
time whatever claims and rights (including without limitation warranties) related to the Property against 
breach of such warranty, indemnification or representation shall be against the Supplier of the Prrmp.,rtv. 
not against Lessor, nor shall such matter have any effect whatsoever on the rights and nhlin",llinn~ 
including the right to receive full and timely payments hereunder. Lessee expressly ac~mO'W1eOQE~S 
representations or warranties whatsoever as to the existence or the availability of such warranties of the 

10.03 Use of the Property. Lessee will not install, use, operate or maintain the I-'ronSllrv 
law or in a manner contrary to that contemplated by this Agreement and the apl:>licabll 
licenses, if any, ne(;essary for the installation and operation of the Property. In 
jurisdiction in which its operations involving any item of Property may extend and 
any power or jurisdiction over the items of the Property; provided that Lessee 
rule in any reasonable manner .that does not adversely affect the interest 
Agreement.. Lessee shall notify" Lessor in Writing of any pending or 
which could adversely affect this Agreement, any Property Schedule or 

10.04 Modifications. Subject to the provisions of this 
modifications or improvements to the Property. All 
separately from the leased equipment) modifications and 
provisions of this Agreement. Such alterations, additions, 
alter its nature or cause it to be used for purposes other 
completion of any alterations, additions, modifications or 
greater than the value of the Property immediately prior to 
shall, at its own expense, make such alterations, additions, mClClllaclltlC 
by applicable law or by any governmental 

to assert from time to 
sole remedy for the 

Agreement, and 
Agreement, 

made, no 

applicable 
permits and 

all laws of the 
body exercising 

O'flPllliglUcm of any such law or 
or rights under this 

governmental authority 

to make alterations, additions, 
any other such items purchased 

and be continuing and Lessee shall have given Lessor 
nrit,r4IIUritll<>n notice (the "Option Notice"), Lessee shall have the following 

to: (i) renew this Lease on a Monthly basis at the same Rental 
Property to Lessor pursuant to, and in the condition required by, the 

Lessee shall be deemed to have chosen option (i) above, If Lessee fails to 
time agreed upon by Lessee and Lessor, Lessee shall be responsible for the 

C"'~'m",ntc: thereafter coming due that is attributable to the number of days after 
Lelsse~!:!ils to deliver possession. 

intent of the parties that all Property Schedules to this Agreement constitute 
at all times remain in Lessor, and Lessee shall acquire no ownership, title, property, 

its1 .. ",c:<>tlnlrl interest solely as Lessee subject to all the terms and conditions hereof. To the 
Commercial Code ("UCC") applies. to the characterization of a Property Schedule, the parties 

"1=;,n"",I'<> Lease" as defined therein. Lessee acknowledges: (i) that Lessee has selected the 
Lessor to purchase the Property from the Supplier in connection with this Lease, and (ii) that 
execution of a Property Schedule, that Lessee is entitled under Article 2A to the promises and 

warranties, i provided to Lessor by the Supplier in connection with or as part of the Purchase Agreement, and that 
Lessee may and receive an accurate and complete statement of those promises and warranties, including. any 
disclaimers of remedies. The filing of UCC financing statements pursuant to Section 7.04 is precautionary and shall not 
be deemed to characterization of the Property Schedules. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT 
MADE, AND ANY ADVICE, REPRESENTATIONS, WARRANTIES AND COVENANTS, EITHER EXPRESSED OR 
IMPLIED, WITH TO ANY LEGAL, ECONOMIC, ACCOUNTING, TAX OR OTHER EFFECTS OF THE LEASE AND THE 
TRANSACTION(S) CONTEMPLATED THEREBY, AND LESSEE HEREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES, 
STATEMENTS OR REPRESENTATIONS MADE BY LESSOR WITH RESPECT THERETO. 

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

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

11.03 Return of Property. Upon the expiration (subject to Section 11.01 hereof and except as otherwise provided in a Property Schedule) or 
earlier termination of this Lease due to an Event of Non-Appropriation, Lessee, at its sole expense, shall deinstall, package, and make available 
the Property to Lessor's carrier. Lessee agrees that the Property, when picked up by Lessor, shall be in the condition required by Section 8.01 
hereof. All components of the Property shall contain no damage, excluding normal wear and tear, and must be in working order. If, any Property 
incurs any damage as a result of Lessee's failure to exercise appropriate care in the decommissioning of the Property as set forth above, Lessee 
agrees to pay within thirty (30) days of receiving invoice all costs and expenses incurred in connection with repairing such Property and restoring it 
so it is eligible for a manufacturer's standard, full service maintenance contract. If Lessee fails to return any Property as required hereunder, then, 
all of Lessee's obligations under this Master Agreement and the applicable Property Schedule (including, without limitation, Lessee's obligation to 
pay Rental Payments for such Property at the rental then applicable under the Property Schedule) shall continue in full force and effect until such 
Property shall have been retumed in the condition required hereunder. 

ARTICLE XII 
12.01 Assignment by Lessor. Less9r's right, title and interest in, to and under each Property 
Schedule may be. assigned and reassigned in whole or in part to one or more assignees or SU[f-aSiSICII 
interest, by any Registered Owner, without the necessity of obtaining the consent of Lessee; 

, assignment to or by a Registered Owner, shall not be effective until Lessee has received written 
address and tax identification number of the assignee, and (Ii) any assignment to or by a Registered 
registered on the registration books kept by the Agent. Lessee shall retain all such notices as a register of 
Owners) and shall make all payments to the aSSignee or assignees deSignated in such or, in the case 
In the event that Lessor's interest in a Property Schedule and the Property thereunder to the Agent, 
that Property Schedule may be executed and delivered by the Agent to Registered Lessee agrees to 
notices of assignment and chattel mortgages or financing statements that may requested by 
interests in this Agreement and the Property Schedules. 

12.02 Property Schedules Separate Financings. ASSignees of the 
Property Schedule unless such rights have been separately assigned. 

12.03 Assignment and Subleasing by Lessee. IN, TO AND UNDER THIS 
FOR ANY REASON, WITHOUT AGREEMENT AND IN THE PROPERTY MAY BE SIGiNED ..... UIBU:Pt. 

THE PRIOR WRITIEN CONSENT OF LESSOR. 

12.04 Release and Indemnification Covenants. To law, Lessee shall indemnify, protect, hold harmless, 
damage whatsoever, regardless of cause thereof, save arid keep .harmless Lessor from and against any and 

and all expenses In connection therewith, including, without 
arising out of or resulting from the entering into this AnI'AAITlAI,t 

ordering, acquisition, use, operation, corlclition .nllr,t'h,." .. lI .. IIIVO<'v, 

penalties and interest (collectively, "Losses·) 
, the ownership of any item of the Property, the 

any item of the Property or any accident in connec-
tion with the operation, use, condition, In,,,6r'nno.rtv resulting in damage to property or injury to or death 
to any person; prOVided, however, that 
willful or negligent conduct, or for Losses 

arising out of or resulting from Lessor's own 
disclosure material relating to Lease Participation 

Th~lde'mnlific:ati()n arising under this Section shall continue in full force Certificates (other than disclosure material 
and effect notwithstanding the full n""Jm,~nt or the applicable Property Schedule, or the termination of the 
Lease Term for such 

13.01 
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(c) 

the Property Schedule or other payment required to be paid with respect thereto 

and any covenant, condition or agreement on its part to be observed or performed with 
other than as referred to in subparagraph (a) above, for a period of thirty (30) days after written 

requesting that it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing to 
to its expiration; provided that, if the failure stated in the notice cannot be corrected within the 

not unreasonably withhold its consent to an extension of such time if corrective action is instituted by 
period and diligently pursued until the default is corrected; 

_'O"~,""!inn or warranty made by Lessee in or pursuant to the Property Schedule or its execution, delivery or 
to have been false, incorrect, misleading or breached in any material respect on the date when made; 

(d) Lessee (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all or a 
substantial part of the assets of Lessee, (Ii) be unable, fail or admit in writing its inability generally to pay its debts as they become 
due, (iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered against it · under applicable 
federal bankruptcy law, or (v) file a voluntary . petition in bankruptcy or a petition or an answer seeking reorganization or an 
arrangement with creditors or taking advantage of any insolvency law or any answer admitting the material allegations of a petition 
filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or 

(e) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appOinting a receiver, 
trustee, custodian or liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, 
approval or consent, and such order, judgment or decree shall continue unstayed and in effect for any period of 60 consecutive 
days. 

The foregoing provisions of Section 13.01 are subject to the following limitation: if by reason of force majeure Lessee is unable in whole 
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or in part to perform its agreements under this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained in 
Article VI hereof) Lessee shall not be in default during the continuance of such inability. The term "force majeure" as used herein shall mean the 
following: result of fire, flood, strike, the transportation carrier, act of God, act of Government, act of an alien enemy or any other cause or event not 
reasonably within the control of Lessee. 

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

(a) Without terminating the Property Schedule, and by written notice to Lessee, Lessor may declare all Rental Payments and other 
amounts payable byLessee thereunder to the end of the then-current budget year of Lessee to be due, including without limitation to 
the extent permitted by applicable law, delinquent Rental Payments under the Property Schedule from prior budget years, and such 
amounts shall thereafter bear interest at the rate of 12% per annum or the maximum rate pennitted by applicable law, whichever is 
less; 

(b) (i) Sell any Property at public or private sale; (ii) hold, kee!} idle or lease to others any 
notice in writing to Lessee, cancel or terminate the Property Schedule, without 
demand that Lessee, and Lessee shall, upon written demand of Lessor and at 
make all Property available to Lessor in the manner and condition required by 
shall remain and be liable to Lessor for any amounts provided for herein or other t1!:11.n!:ll'":''' 
the condition required by Section 11.03, and otherwise in accordance with all of the 
provisions relating to periods of notice; (v) enter upon the premises of Lessee or other premises 
and, with five (5) days notice to Lessee and with or without legal process, possession of and 

Property Schedule; (iii) by 
nlh, ..... r .. nn .. 'li .. " hereunder; (iv) 

package, and 
lIo'wel/er. that Lessee 

being in 
those 

without liability t() Lessor by reason of such entry or taking without such action 
termination of this Agreement unless Lessor notifies Lessee in 

(0) Lessor may take any action, at law or in equity, that is nl>'1'11ittl>f1 ~~es,salry or desirable to 
enforce or to protect any of its rights under the Property 

13.03 No Remedy Exclusive. No remedy herein conferred upon or and every such remedy shall 
law or in equity. No delay or 

construed to be a waiver thereof, 
In order to entitle Lessor to exercise 

nnli!':",." may be required in this Article. 

be cumulative and shall be in addition to every other remedy given 
omission to exercise any right or power accruing upon any default 
but any such right or power may be exercised from time to time 
any remedy reserved to it in this Article it shall not be nAl~ .. ""~r 

13.04 Costs and Attorney Fees. To the extent 
performance of any term of this Agreement, Lessee ~ar'AA!'" 
hereunder, all of Lessor's costs of collection, including realsollatllll.:3f 
be immediately due and payable upon written notice and n .. Jlmm_ 

interest at the rate of 12% per annum or 
enforce any of the terms of this An'·"I>,m .. nt 

reasonable as attorneys' fees at trial or 
law. 

the occurrence of an Event of Default by Lessee in the 
Lessor for, in addition to all other amounts due 

or action is filed thereon. Any such costs shall 
by this Agreement until paid and shall bear 

whi" .. r;,/t.,. is less. In the event suit or action is Instituted to 
the other party such sumas the court may adjudge 

proceeding, in addition to all other sums provided by 

14.01 Notices. All ..r."",n." shall be sufficiently given and shall be deemed given when 
delivered or mailed by 
at such other address as 
Registered Owner) at its 
appears on the registration 

14.03 

14.04 

at the addresses immediately after the signatures to this Agreement (or 
to tlie other for notices to such party), to any assignee (other than a 

~,ool(s maintained by Lessee and to any Registered Owner at its address as it 

other and further documents, including, without limitation, confirmatory financing 
the like, and to take all such action as may be necessary or appropriate. from time to 

perfect. establish, reestablish, continue, or complete the interests of Lessor in this Agreement 
the transactions contemplated hereby and thereby, and to carry out the purposes and intentions of this 

shall inure to the benefit of and shall be binding upon Lessor and Lessee and their respective 

provision of this Agreement shall be held Invalid or unenforceable by any court of competent jurisdiction, 
unenforceable any other provision hereof. 

14.05 Lessee and Lessor hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim 
(whether on contract, tort or otherwise) arising out of or relating to this Agreement or the actions of Lessor' or Lessee in the negotiation, 
administration, performance Or enforcement hereof. Lessor and Lessee agree that any trial shall be in the fonn of a bench trial. 

14.06 Amendments. Changes and Modifications. This Agreement may be amended in writing by Lessor and Lessee to the extent the 
amendment or modification doeS not apply to outstanding Property Schedules at the time of such amendment or modification. The consent of the 
applicable assignee or Agent, if any, shall be required to any amendment or modification before such amendment or modification shall be 
applicable to any outstanding Property Schedule. 

14.07 Execution In Counterparts. This Agreement and the Property Schedules hereunder may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

14.08 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, 
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unless otherwise agreed to in an individual Property Schedule. 

14.09 Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or 
intent of any provisions or sections of this Agreement. 

IN WITNESS WHEREOF, lessor and lessee have caused this Agreement to be executed in their names by their duly authorized 
representatives as of the date first above written. 

Lessor: GTSI Cor . 

B 

Name: 

Title: 

8-19 



EXHIBIT 2 

Property Schedule No.1 
Master Equipment Lease Agreement 

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to that certain Master 
Equipment Lease Agreement (the "Master Agreement"), dated as of , between GTSI CORP. and 

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

2. Commencement Date. The Commencement Date for this Property Schedule is 30 days is 1II1kcE~pte~d by Lessee. 

3. Property Description and Payment Schedule. The Property subject to this Property Sched 
Rental Payment Schedule for this Property ' Schedule is set forth in Exhibit 1. If the Rental 
Rental Payment Schedule, they shall be defined as the First day of each Month the Rental 

1t1,prAltn The 

the first full month following the Acceptance Date. 

4. Opinion. The Opinion of lessee's Counsel is attached as Exhibit 2. 

5. Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 

6. Proceeds. Lessor shall disburse the proceeds of this 
Exhibit 4. 

7. Acceptance Certificate. The form of Acceptance (,,,,,-tit"""t,,, 

attached hereto as 

8. Essential Use. The Essential Use is attached as 

9. Expiration. Lessor, at its sale determination, may 
Agreement (including this Property Schedule all ",n("'-"" 

Schedule if the fully executed, original 
eCEllVetCl by Lessor at its place of business by 

Name: 

Title: 

9-19 

Code to the promises and warranties, including those 
or as part of the Purchase Agreement, and that lessee 

complete statement of those promises and warranties, 
The filing of UCC financing statements pursuant to Section 

be deemed to have any effect on the characterization of this 
LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY 

, EITHER EXPRESSED OR IMPLIED, WITH RESPECT 
OTHER EFFECTS OF THE LEASE AND THE TRANSACTION(S) 

,jM::RF:RY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES, 
BY LESSOR WITH RESPECT THERETO. SUPPLIER WARRANTIES CAN 

AGREEMENT. 

Lessee have caused this Property Schedule to be executed in their names by their duly 
,""'"n(',Qm,Qnt Date above. . 

Lessee: 

B: 

Name: 

Title: 

Attest: 
By 

Name: 

Title: 
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EXHIBIT 1 

Property Description and Payment Schedule 

Re: Property Schedule No.1 to Master Equipment Lease Agreement dated ______ between GTSI 
CORP. ("Lessor") and ("Lessee"). 

The PROPERTY: 

PROPERTY LOCATION: 

USE: 

INITIAL COMMENCEMENT 
DATE: 

LEASE TERM: 

PAYMENT TYPE: 

END OF TERM OPTION: 

RENTAL PAYMENT: 

RENTAL PAYMENT 
SCHEDULE: 

10-19 

The Property as more fully described in Exhibit A 
and attached hereto. The Property is detailed in 
costs. 

This use is essential to the proper, 
the services that Lessee 
make immediate use of 
or expected to diminish 

Lessee: 

By: 

Name: 

Title: 

of Lessee or to 
and expects to 

is not temporary 
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EXHIBIT 2 

Lessee's Counsel's Opinion 

[To be provided on letterhead of Lessee's counsel.] 

[Address to Lessor and Lessee] 

RE: Property Schedule No. 1 to Master Equipment Lease Agreement between 

Ladies and Gentlemen: 

We have acted as special counsel to ("Lessee"), in connection \A1itl~\<=> 
as of (the "Master Agreement"), between , as 
execution of Property Schedule No. 1 (the "Property Schedule") p 
have examined the Master Agreement, the Property Schedule'), the law 
we deem necessary to render this opinion. 

All capitalized terms not otherwise (le][1m:~<w 

Equipment Lease Agreement and Property IJV> .• "'".U_ 

dated 
and the 

We 
n .. r\I"'<=>"'innG .. ~ .. \rl other papers as 

provided in the Master 

Based upon the foregoing examination 
law as we have deemed necessary or amJronn 

of such other documents and matters of 

1. 

2. 

6, 
required for the 
Schedule. 

Lessee is a public and existing under the laws of the State. 

nto the Master Agreement and the Property Schedule 

of the Master Equipment Lease Agreement and the Property 
action on the part of Lessee. 

'---' .. "crnor.n body relating to the authorization and approval of the Master 
e, the execution thereof and the transactions contemplated thereby 

atI'IJlicable open meeting laws and all other applicable state, local, and federal 

arranged for the use of the Property subject to the Property Schedule, and has 
" ..... "'a~'''' Agreement and the Property Schedule, in compliance with all applicable public 

all consents and approvals of other governmental authorities or agencies which may be 
nC'I\'c,'" and performance by Lessee of the Master Equipment Lease Agreement and the Property 

7. The Master Equipment Lease Agreement and the Property Schedule have been duly executed and delivered 
by Lessee and constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance with the 
terms thereof, except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, 
moratorium, reorganization or other laws of equitable principles of general application, or of application to l1)unicipalities or 
political subdivisions such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial 
discretion in appropriate cases. 

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is 
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the 
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Master Agreement or the Property Schedule or of other agreements similar to the Master Equipment Lease Agreement; (b) 
questioning the authority of Lessee to execute the Master Equipment Lease Agreement or the Property Schedule, or the 
validity of the Master Equipment lease Agreement or the Property Schedule, or the payment of Rental Payments under the 
Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings, authorizing the 
execution of the Master Equipment lease Agreement and the Property Schedule; or (d) affecting the provisions made for the 
payment of the Master Equipment Lease Agreement and the Property Schedule. 

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who 
provides an opinion with respect to the Property Schedule. 

Very truly yours, 

By: ______________ _ 

Dated: __________ _ 
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· EXHIBIT 2 

EXHIBIT 3 

Lessee's Certificate 

Re: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI CORP. and. 

The undersigned, being the duly elected, qualified and acting keeper of records for the ("Lessee") do 
hereby certify, as of , 2010, as followS: 

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

NAME TITLE 
OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL 

And 

2. The above-named representative(s) of the Lessee and holds at the 
present time the office set forth above. 

3. No event or condition that constitutes, or of time or both would 
Master Equipment Lease 

.... rnnl'>rt\1 Schedules under the 
constitute, an Event of Default or an Event of Non-a 
Agreement) exists at the date hereof with respect to 
Equipment Lease Agreement. 

4. 

13-19 

fully budgeted and appropriated suffiCient funds 
due during the current budget year under the 

and such funds have not been expended 

knowledge, threatened) against Lessee in any 
Lease Agreement or the Property Schedule or 

(b) questioning the authority of Lessee to execute 
, or the validity of the Master Equipment Lease 

I of or interest on, the Property Schedule; (c) questioning 
proceedings, authorizing the execution of the Master Equipment 

.... ff'o"t·inn the provisions made for the payment of the Master 
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EXHIBIT 4 

Payment of Proceeds Instructions 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

Re: Property Schedule No. 1 (the "Property Schedule") to Master Equipment 
CORP. ("Lessor") and ("Lessee"). · 

Ladies and Gentlemen: 

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

Name of Payee: ____________________________ ~ 

Bycheck __ _ 

If by check, Payee's address: 

If by wire transfer, instructions as follows: 

Pay to Bank Name: 

For 

By: -.,. ______ --..~------
Name: ____ ~~~~--~-----------
Title: ---'-______ ---' ...,,'---_____________ _ 

14-19 
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EXHIBIT 5 

Acceptance Certificate 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

Re: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI 

Ladies and Gentlemen: 

In accordance with the above-referenced Master Equipment Lease Agreement, the u 
certifies and represents to, and agrees with, GTSI CORP. ("Lessor"), as follows: 

15-19 

(1) The Property, as such terms are defined in the ",h''''I\lc,_ralE>r,Clnr-.,rl 
delivered, installed and accepted on the date indicated 

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

(3) No event or condition that constitutes, or 
Default or an Event of Non_",.nn,"nnr,<>t,nn 
date hereof. 

Name: 

Title: 

made, 

~c:~saIY and appropriate 

constitute, . an Event of 
Agreement) exists at the 
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Lesser 
(Full Legal Name) 

F~deral Tax ID # 

Sa reet Address 

Oly, State. and Zip 

Dept. tiling the Equipment 

CustODltl' Contact 

EXHIBIT 2 
EXHIBIT 6 

Essential Use 

Tille ~ ______________________________ -;ContHt ~ __________________________________ ~ 

I
ln"oll:tI to be sfnt to' 

Phone arid Fu No. 

e-mall address 

~ ______________________________ ~~artmenl ~ __________ ~ ____ ~ ________________ ~ 

~ ______________________________ ~StRdAddresl ~ __________________________________ ~ 

Contract Signer 

Title 

Phooe ,Uld Fax No. 

e-mail address 

I. Equipment DesCription: 

r-______________________________ -,Clty, State, and Zip 

1 I 
P, hone and Fax ,NO' 

r' ______________________________ ~.~maUaddrtll 

~------------------------------~Sp~~ln5kDd~nl 
L-______________________ ~ 

2. Wbatls the purpose oflhe proposed equipment acquisition? 

3. Why Ii the equipment essential'! 

4. What department II uIIDe: the equipment? 

5. Ii the new equlpmenl replacement, In upgrade or additional to the department? 

6. If replHenKnt or upe:rade, what Is the ae:e of tlae existlne: equipment? 

7. lfyou're uPll:radlne: nhtlne: equipmenr. Is Iht nlstlnll equipment paid off! 

Source offunds for t 'und Balance: Date of mOlt ~ent Audited financial Statement: 

proposed payments: S 

General Fund ---- Ai 01" Fiscal Year ,End: 

Other (pro\1de ddall) 

II. Hne rundl been appropriated for the pavmenls due on the proposed flnaneine: during the current bude:etary period? 

9. " '10 any loan or.Jtrant lOOnies be dlr~th;, used to II1Ilke Ihe pnments? 

If 10 pro\1de detaiL 

10. Han l'OU t\'er defaulted or non-appropriated on a least or bond oblie:atlon'! 

{'_eral LlabHin' lasurance Conrage limits In tbe Bmoan! of 51 l\1UI~n II required. If applicable. antomobUe llabllil\' covera~ DrS] DliRIoa ~ulred • 

.. 111.1 ...... m .... b .. of ....... aJlOd risk poDl1 __ l'r}'eI pleue prodde the name 
Self 1 ••• reII1 (""",eral L1.blli~· CD,'er_ LImit., $ .,d (O'· ... ll1l<!amo.n .. bel ..... 

If th~ ICSlft has additional commerdallnsuranct conraif pleau provide covera e Omits. 

SIIbmlned by 
(Name): Thle: 

Signature: Date: 

So that we mil)' begm our credit reVIe"t process, please fax tim anpllcatJon, along wnh your equipment quote (bIll ofmatenal5) and the SIgned flnandag proposal, to 
(703) 502·2991 or ,ia email toalldy.sabonis@gtsi.com 

, Pirate mall the 1 mOlt Reent caples or , :our Audited Annual Financial Statements. plul a cop, of thil year's budget. to: 

linda Terrizzi 
GTSI Fillancial Service. 
2553 Dullel View Drive, Suite 100 
Herndon. VA 20171·5219 

Pleas~ note that W~ do requi~ the copies of your audited annual financial statements In order to process your request. 



TO: 
Insurance Company: 

Contact Name: 

Telephone Number: 

Fax Number: 

FROM: 
Customer/Lessee Name: 

Contact Name: 
Telephone Number: «WorkPhone» 
Fax Number: 

_____ is in the process of financing 
please provide a Certificate of Insuran 

EXHIBIT 2 

Request for Certificate of Insurance 

to facilitate this transaction, 

CORPORATION and named ADDITIONAL INSURED 
property coverage. A copy of said certificate should be 

of physical loss or damage to the Property (including theft and 
and (2) commercial general liability insurance (including blanket 

coverage) for personal and bodily injury and property damage. In 
written notice of cancellation or material change in coverage. 

umber: 703-502-2991 
,. ... lIr>nle Number: 

Please contact the person above if you have any questions. Thank you! 
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EXHIBIT 2 

Schedule 1 

SECURED PARTY: GTSI CORP. 

DEBTOR: 

This financing statement covers all of Lessee's right, title and interest, now owned or hereafter acquired, in and to the 
following described Equipment, leased to Debtor under Property Schedule No. 1 dated 2010 to that 
certain Master Equipment Lease Agreement dated as of , in each case , as lessee, and 
Secured Party, as lessor, together with any and all (1) substitutions, replacements or , (2) replacement 
parts, additions, attachments and accessories incorporated 
therein or affixed thereto. or used in connection therewith, and (3) proceeds t .... o,_ont. 

insurance proceeds, (but without power of sale by Debtor). and also including, 
against third parties for loss or damage to, or destruction of, such Equipment: 

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

Debtor has no right to dispose of the equipment during the term of th 

THIS FINANCING STATEMENT IS FILED SOLELY FOR NOT 
AND THE FILING HEREOF SHALL NOT BE DEEMED 
PARTIES TO CREATE A SECURITY INTEREST 
ENTER INTO ANY TRANSACTIQN OTHER THAN A 
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EXHIBIT 2 

Exhibit A 

19-19 



- - ---.-----'--- .--'------.~~-" " . - ,-~----. - _ . _ - - -" ...;. •. ~ '- . . ; . . - - -----.,>.-~~....:........:.~-. '" . '-----'-'-'- _._' --- - --- - - ---- ------ ---- --- - - - -- -- - .----- ,"---

County of Fairfax, Virginia 

Date: MAR 1 9 2C ~D 

AMENDMENT NO. 3 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

. CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Hemdon, VA 20171-5219 

VENDOR CODE 
B541248422 02 

CONTRACT NO . 
RQ09-997736-42D 

By mutual agreement, Contract RQ09-997736-42D is hereby amended to incorporate the 
attached Master Equipment Lease Agreement. 

All other prices, terms, and conditions remain the same. 

c~~ 
Director/County Purchasing Agent 

DISTRIBUTION 
Finance -Accounts Payable/e 
DIT/Contracts - Mike Daily 
DAHS - Mary Walker 
OEM - Becky McKinney 
FRD - Christina Fisher 
Park Authority/Contracts 

Contractor 
Contract Specialist - TLS 
ACS, Team 4 - HP 
FCPD - Andrea Moss 
FCPS/Facilities Services - Lee Ann Pender 

FCPS/DITlWoodson - Jean Hartman 
HCD/Financial M~nagement - Casey Sheehan 
FCPS/OPS - Shelly Hollowell . 
FCPS/Facilities Management - Charles Compton 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

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

Phone (703) 324-3201 , TTY: 1-800- 828-1140, Fax: (703) 324-3228 
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Master Equipment Lease Agreement 

BETWEEN: GTSI Corp. (the "Lessor") 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

AND: Fairfax County, VA (the "Lessee") 
12000 Government Center Parkway 
Fairfax, VA 22030 

DATED: March J..9., 2010 

ARTICLE I 
1.01 Definitions. The following terms will have the meanings indicated below unless the context clearly requires otherwise: 

"Agent" means any agent for the Registered Owners, if any, to which all or a portion of Lessor's right, title and interest in, to and under a Property 
Schedule and the Property under such Property Schedule may be assigned for the benefit of the Registered Owners of Lease PartiCipation 
Certificates in such Property Schedule. 

"Agreement" means this Master Equipment Lease Agreement, including all exhibits and schedules attached hereto. 

i "Appraisal Procedure" shall mean the following procedure for obtaining an appraisal of the Fair Market Value . Lessor shall provide Lessee with 
'the names of three independent Appraisers. ' Within ten (10) business days thereafter, Lessee shall select one of such Appraisers to perform the 
appraisal. The selected Appraiser shall be instructed to perform its appraisal based upon the assumptions specified in the definition of Fair Market 
Value, and shall complete its appraisal within twenty (20) business days after such selection. Any such appraisal shall be final, binding and 
conclusive on Lessee and Lessor and shall have the legal effect of an arbitration award. Lessee shall pay the fees and expenses of the selected 
Appraiser, 'as approved by the county. ' 

"Appraiser" shall mean a person engaged in the business of appraising property who has at least ten (10) years' experience in appraising property 
similar to the Property. 

"Commencement Date" is the date when the term of a Property Schedule and Lessee's obligation to pay rent thereunder commences, which date 
shall be set forth in the Property Schedule. 

"Event of Non-appropriation" is defined in Section 6.05. 

"Event of Default" is defined in Section 13.01. 

"Fair Market Value" or "FMV" shall mean the value of each Item of Property for use, unless otherwise speCified herein as determined between 
Lessor and Lessee, or, if Lessor and Lessee are unable to agree, pursuant to the Appraisal Procedure, which would be obtained in an armS-length 
transaction between an informed and willing seller (under no compulsion to sell) and an informed and willing buyer (under no compulsion to 
purchase). In determining the Fair Market Value of the Property, such Fair Market Value shall be calculated on the assumptionthat the Property is 
in the condition and repair required by Section 11.03 hereof. 

"Governmental Authority" shall mean any foreign, Federal, state, county, municipal or other governmental authority, agency, board or court. 

"Lease Participation Certificates" means certificates evidencing a right to receive a share of Rental Payments payable under a Property 
Schedule and Purchase Price Payments payable under a Property Schedule and any other rights set forth herein with respect to the Property under 
said Property Schedule. 

"Lease Term" means, with respect to a Property Schedule, the Original Term and all Renewal Terms. The Lease Term for each Property 
Schedule executed hereunder shall be set forth in such Property Schedule, as provided in Section 4.02. 

"Lessee" means the entity identified as such in the first paragraph hereof, and its permitted successors and assigns. 

"Lessor" means the entity identified as such in the first paragraph hereof, and its successors and assigns. 

"Original Term" means, with respect to a Property Schedule, the period from the Commencement Date until the end of the budget year of Lessee 
in effect at the Commencement Date, 

"Property" means, collectively, the property leased pursuant to this Agreement, and with respect to each Property Schedule, the property 
described in such Property Schedule, and all replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant 
to Section 8,01 or Article IX. 

"Property Schedule" means a Property Schedule in the form attached hereto for Property Scj1edule 1. Subsequent Property SChedules pursuant 
to this Agreement shall be numbered consecutively, beginning with Property Schedule 2. 

"Purchase Agreement" shall mean any purchase agreement or other contract entered into between the Supplier and Lessee for the acquisition of 
the Property to be leased hereunder. For the purposes of this Master Lease Agreement, this contract shall be Fairfax County Contract #RQ09-
997736-420, unless otherwise agreed to in ari individual Property Schedule. 

"Purchasing Agent" means the county representative employed by the Board of SuperviSOrs of Fairfax County, Virginia. The Purchasing Agent 
has the sole responsibility and authority for negotiating, placing, and when necessary modifying every SOlicitation, contract, and purchase order 
issued by the County of Fairfax. 
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"Registered Owners" means the registered owners of Lease Participation Certificates in a Property Schedule as shown on the registration books 
maintained by the Agent. 

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

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

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

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

"Supplier" means the manufacturer or contractor of the Property as well as the agents or dealers of the manufacturer or contractor from whom all 
or any portion of the Property is being acquired for lease hereunder. 

ARTICLE II 
2.01 Property Schedules Separate Leases. Each Property Schedule executed and delivered under this Agreement shall be treated as a 
separate lease, distinct from other Property Schedules. Without limiting the foregoing, upon the occurrence of an Event of Default or an Event of 
Non-appropriation with respect to a Property Schedule, Lessor shall have the rights and remedies speCified herein with respect to the Property 
leased and the Rental Payments payable under such Property Schedule, and except as expressly provided in Section 12.02 below, Lessor shall 
have no rights or remedies with respect to Property leased or Rental Payments payable under any other Property Schedules unless an Event of 
Default or Event of Non-appropriation has also occurred under such other Property Schedules, unless otherwise permitted by applicable law. 

ARTICLE III 
3.01 Covenants of Lessee. As of the Commencement Date for each Property Schedule executed and delivered hereunder, Lessee shall be 
deemed to represent, covenant and warrant for the benefit of Lessor, any Agent, and any Registered Owners, as follows: 

(a) Lessee is a public body corporate and politic duly organized and existing under the constitution and laws of the State with full power 
and authority to enter into this Agreement and the Property Schedule and the transactions contemplated thereby and to perform all 
of its obligations thereunder. 

(b) Lessee will do or cause to be done all things necessary to preserve and keep ,in fu\l force and effect its existence as a body 
corporate and politic. To the extent Lessee should merge with another entity under the laws of the State, Lessee agrees that as a 
condition to such merger it will ' require that the remaining or resulting entity shall be assigned Lessee's rights and shall assume 
Lessee's obligations hereunder. 

(cl Lessee has been duly authorized to execute and deliver this Agreement and the Property Schedule by proper action by its governing 
body. 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 this Agreement and the Property Schedule, and Lessee has complied with such public bidding 
requirements as may be applicable to this Agreement and the Property Schedule and the leasing by Lessee of the Property 
thereunder. On or before the Commencement Date for the Property Schedule, Lessee shall cause to be executed an Lessee's 
Purchasing Agent's Opinion to be executed by Lessee's Purchasing Agent in substantially the form attached to the form of the 
Property Schedule as Exhibit 2. 

Cd) During the Lease Term for the Property Schedule, the Property thereunder will perform and will be used by Lessee only for the 
purpose of performing essential governmental uses and public functions within the permissible scope of Lessee's authority. 

(e) Lessee will provide Lessor with current financial statements, budgets and proof of appropriation for the ensuing budget year and 
' other financial information relating to the ability of Lessee to continue this Agreement and the Property Schedule in such form and 

containing such information as may be requested by Lessor. Proof of appropriation shall be based on the Fairfax County 
Purchasing Resolution, Article One, Section Two, Subsection C which states that the County Purchasing Agent may also act as 
purchasing agent for the Northern Virginia Workforce Investment Board (NVWIB). The County Purchasing Agent shall have the 
authority to approve all contract awards up to $100,000 and the NVWIB shall have the authority to approve all contract awards that 
exceed $100.000. 

(f) The execution, delivery and performance ofthis Agreement and the Property Schedule and compliance with the provisions hereof 
and thereof by Lessee does not conflict with or result in a violation or breach or constitute a default under, any resolution, bond, 
agreement, indenture, mortgage, note, lease or other instrument to which Lessee is a party or by which it is bound by any law or any 
rule, regulation, order or decree of any court, governmental agency or body having jurisdiction over Lessee or any of its activities or 
properties resulting in the creation or imposition of any lien, charge or other security ' interest or encumbrance of any nature 
whatsoever upon any property or assets of Lessee or to which it is subject. 

ARTICLE IV 
4.01 Lease of Property. On . the Commencement Date of each Property Schedule executed hereunder, Lessor will be deemed to demise, 
lease and let to Lessee, and Lessee wiU be deemed to rent, lease and hire from Lessor, the Property described in such Property Schedule, in 
accordance with this Agreement and such Property Schedule, for the Lease Term set forth in such Property Schedule. 

4.02 Lease Term: The term of each Property Schedule shaU commence on the Commencement Date set forth therein and shall terminate 
upon payment of the final Rental Payment and conclusion of the final Rental Payment period set forth in such Property Schedule, unless terminated 
sooner pursuant to this Agreement or the Property Schedule. 

4.03 Delivery. Installation and Acceptance of Property. Lessee shall order the Property, shall cause the Property to be delivered and 
installed at the locations specified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, in 
connection therewith. To the extent funds are deposited under an escrow agreement or trust agreement for the acquisition of the Property, such 
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funds shall be disbursed as provided therein. When the Property described in such Property Schedule is delivered, installed and accepted as to 
Lessee's specifications, Lessee shall immediately accept the Property and evidence said acceptance by executing and delivering to Lessor the 
Acceptance Certificate substantially in the form attached to the Property Schedule. Lessee has selected and ordered the Property from the Supplier 
and, if appropriate, has entered into a Purchase Agreement with respect thereto. Lessor may accept an assignment from Lessee of Lessee's 
rights, but none of Lessee's obligations, under any such Purchase Agreement. 

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

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

ARTICLE VI 
6.01 Rental Payments to Constitute a Current Expense of Lessee. Lessor and Lessee understand and intend that the obligation of Lessee 
to pay Rental Payments hereunder shall constitute a current expense of Lessee and shall not in any way be construed to be a debt of Lessee in 
contravention of any applicable constitutional, statutory or charter limitation or requirement concerning the creation of indebtedness by Lessee, nor 
shall anything contained herein . constitute a pledge of the faith and credit or taxing powerof Lessee. Upon the appropriation of Rental Payments for 
a fiscal year, the Rerital Payments for said fiscal year, and only the Rental Payments for said current fiscal year, shall be a binding obligation of 
Lessee; provided that such obligation shall not include a pledge of the taxing power of Lessee. 

6.02 Payment of Rental Payments. Lessee shall promptly pay Rental Payments under each Property Schedule, exclusively from legally 
available funds, in lawful money of the United States of America, to Lessor in such amounts and on such dates as described in the applicable 
Property Schedule, at Lessor's addresssetforth on the first page of this Agreement, unless Lessor instructs Lessee otherwise. All invoices shall 
contain the contract number and the applicable payment amounts due. To the extent permitted by applicable law, Lessee shall pay Lessor a charge 
on any delinquent Rental Payments under a Property Schedule, in an amount sufficient to cover all additional costs and expenses incurred by 
Lessor and Agent from such delinquent Rental Payment. In addition, Lessee shall pay a late charge of five cents per dollar or the highest amount 
permitted by applicable law, whichever is lower,on all delinquent Rental Payments that are more than 10 days past due. 

6;03 Rental Payments to be Unconditional. SUBJECT TO SECTION 6.05, THE OBLIGATIONS OF LESSEE TO PAY THE RENTAL 
PAYMENTS DUE UNDER THE PROPERTY SCHEDULES AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS 
CONTAINED HEREIN SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, 
SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR 
INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN CIRCUMSTANCES. THIS PROVISION SHALL 
NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02. 

6.04 Continuation of Lease by Lessee. Lessee intends to continue all Property Schedules entered Into pursuant to this Agreement and to 
pay the Rental Payments thereunder. Lessee reasonably believes that legally available funds in an amount sufficient to make all Rental Payments 
during the term of all Property Schedules can be obtained. Lessee agrees that any Rental Payments due under the Property Schedules have been 
budgeted based on the Fairfax County Purchasing Resolution, Article One, Section Two, Subset C which states that the County PurchaSing Agent 
may also act as purchasing agent for the Northern Virginia Workforce Investment Board (NVWIB). The County Purchasing Agent shall have the 
authority to approve all contract awards up to $100,000 and the NVWIB shall have the authority to approve all contract awards that exceed 
$100,000. Notwithstanding this covenant, if Lessee fails to appropriate the Rental Payments for a Property Schedule pursuant to Section 6.05. 
such Property Schedule shall terminate . 

6.05 Non-Appropriation. ·If sufficient funds are not appropriated to make Rental Payments required under a Property Schedule, such 
Property Schedule shall terminate and Lessee shall not be obligated to make Rental Payments under said Property Schedule beyond the then 
current fiscal year for which funds have beeriappropriated. Upon the occurrence of such non-appropriation (an "Event of Non-appropriation") 
Lessee shall, no later than the end of the fiscal year for which Rental Payments have been appropriated, deinstall and package the Property under 
said Property Schedule and make available to Lessor so that they may pick up said Property. If Lessee fails to deinstall, package, and make the 
Property available to Lessor upon termination of said Property Schedule by reason of an Event of Non-appropriation, the termination shall 
nevertheless be effective but Lessee shall be responsible for the payment of damages in an amount equal to the portion of Rental Payments 
thereafter coming due that is attributable to the number of days after the termination during which the Lessee fails to make said Equipment 
available to Lessor and for any other loss suffered by Lessor as a result of Lessee's failure to make said Equipment available to Lessor as required . 
Lessee shall notify Lessor in writing within fifteen (15) days after the failure of the Lessee to appropriate funds sufficient for the payment of the 
Rental Payments, but failure to provide such notice shall not operate to extend the Lease Term or result in any liability to Lessee. 

ARTICLE VII 
7.01 Title to and Location of Property: Title to each item of Property leased hereunder shall remain with the Lessor at all times and Lessee 
shall have no right, title or interest therein except as expressly set forth in this Lease. Lessee, at its expense, will protect and defend Lessor's title to 
the Property and will keep the Property free and clear from any and all claims, liens, encumbrances and legal processes of Lessee's creditors and 
other persons. All items of Property shall at all times be and remain personal property notwithstanding that any such Property may now or hereafter 
be affixed to realty. 

The Property shall be delivered to the location specified in the Schedule with respect thereto and shall not thereafter be moved from such location 
without the prior written consent of Lessor. Without limitation of the foregOing, Lessee shall not permit the Property or any part thereof to be 
removed outside the United States. Lessor agrees to affix to each item of Property, in a reasonably prominent place, such indicia of Lessor's 
ownership if requested and supplied by Lessor. Lessee will not alter, deface, cover or remove such ownership Identification. 

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

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

1.04 Financing. Security Interest: 

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

(b) If under applicable law any part of the Rental Payments are deemed or determined to be imputed interest, finance charges or time-price 
differential ("Interest"), the parties agree that the Rental Payments shall be deemed to be level payments of principal and Interest, with 

. such Interest accruing on principal amounts outstanding from time to time. The ' rate of such Interest is not intended to exceed the 
maximum amount of interest permitted by applicable law. If the Interest exceeds such maximum, then at Lessor's option , if permitted by 
law, the Interest payable will be reduced to the legally permitted maximum amount of interest, and any excessive Interest will be used to 
reduce the principal amount of Lessee's obligation or' refunded. 

7.05 Lessee's Waivers. TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE (A) WAIVES ANY AND ALL RIGHTS AND 
REMEDIES CONFERRED UPON A LESSEE BY SECTIONS 2A-508 THROUGH 2A-S22 OF THE UNIFORM COMMERCIAL CODE AND (B) ANY 
RIGHTS NOW OR HEREAFTER CONFERRED BY STATUTE OR OTHERWISE TO RECOVER INCIDENTAL OR CONSEQUENTIAL DAMAGES 
FROM LESSOR FOR ANY BREACH OF WARRANTY OR FOR ANY OTHER REASON OR TO SETOFF OR DEDUCT ALL OR ANY PART OF 
ANY CLAIMED DAMAGES RESULTING FROM LESSOR'S DEFAUL T,IF ANY, UNDER THIS LEASE PROVIDED, HOWEVER, THAT NO SUCH 
WAIVER SHALL PRECLUDE LESSEE FROM ASSERTING ANY SUCH CLAIM AGAINST LESSOR IN A SEPARATE CAUSE OF ACTION 
INCLUDING, WITHOUT LIMITATION, ANY CLAIM ARISING ASA RESULT OF LESSOR'S BREACH OF SECTION 5.01 HEREOF. 

ARTICLE VIII 
8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the Property in good condition and working order and in 
compliance with the manufacturer's specifications, shall use, operate and maintain the Property in conformity with all laws and regulations 
concerning the Property's ownership, possession, use and maintenance, and shall keep the Property free and clear of all liens and claims, other 
than those created by this Agreement. Lessee shall have sole responsibility to maintain and repair the Property. Should Lessee fail to maintain, 
preserve and keep the Property in good repair and working order and in accordance with manufacturer's specifications, and if requested by Lessor, 
Lessee will enter into maintenance contracts for the Property in form approved by Lessor and with approved providers. 

8.02 Liens. Taxes, Other Governmental Charges and Utility Charges. Lessee shall keep the Property free of all levies, liens and 
encumbrances, except for the interest of Lessor under this Agreement. The Lessee's Rental Payments shall include all applicable taxes. To the 
extent per.mitted by applicable law, Lessee shall indemnify and hold Lessor harmless from and against (on anafter~tax basis) any and all taxes , 
fees, with holdings, levies, imposts, duties, assessments and charges of any kind and nature ariSing out of or related to this Agreemenf imposed 
upon or against Lessor, any assignee of Lessor, Lessee or any Property by any Governmental Authority with respect to any Property or the 
manufacturing, ordering, sale, purchase, " shipment, delivery, acceptance or rejection, ownership, titling, registration, leasing, subleaSing, 
possession, use, operation, removal, return or other dispossession thereof or upon the rents, receipts or earnings arising therefrom or upon or with 
respect to this Agreement, excepting only all Federal, state and local taxes on or measured by Lessor's net income (other than income tax resulting 
from making any alterations, improvements, modifications, additions, upgrades, attactiments, replacements or substitutions by Lessee). 

8.03 Insurance. At its own expense, Lessee shall maintain (a) casualty insurance insuring the Property against loss or damage by fire and all 
other risks covered by the standard extended coverage endorsement then in use in the State and any other risks reasonably required by Lessor in 
an amount equal to at least the replacement value of the Property, and (b) liability insurance that protects Lessor from liability in all events in .an 
amount reasonably acceptable to Lessor, .and '(c) worker's compensation insurance covering all employees working on, in,near or about the 
Property; provided that Lessee may self-insure against all such risks. All insurance proceeds from casualty losses shall be payable as hereinafter 
provided in this Agreement. Lessee shall furnish to Lessor, on or before the Commencement Date for each Property Schedule, and thereafter at 
Lessor's request, certificates evidencing such coverage, or, if Lessee self-insures, a written description of its self-insurance program together with a 
certification from Lessee's risk manager or insurance agent or consultant to the effect that Lessee's self-insurance program provides adequate 
coverage against the risks listed above, subject to the approval of Lessor. 

8.04 Advances. In the event Lessee shall fail to either "maintain the insurance required by this Agreement or keep the Property in good repair 
and working order, Lessor may, but shall be under no obligation to, purchase the required insurance and pay the cost of the premiums thereof or 
maintain and repair the Property and pay the cost thereof. All amounts so advanced by Lessor shall constitute additional rent for the Lease Term 
for the Property Schedule for which the Property is under and shall be due and payable on the next Rental Payment Date and Lessee covenants 
and agrees to pay such amounts so advanced by Lessor. 

ARTICLE IX 
9.01 Damage or Destruction. Lessee shall bear the entire risk of loss (including without limitation, theft, destruction, disappearance of or 
damage to any and all Property ("Loss") from any cause whatsoeVer) , whether or not insured against, during the Lease Term and any extensions 
thereof Uhtil the Property is returned to Lessor in accordance with Section 11 .03 hereof. No Loss shall relieve Lessee of the obligation to pay 
Rental Payments or of ahy other obligation under this Master Agreement and the applicable Property Schedule. If (a) the Property under a Property 
Schedule or any portion thereof is destroyed, in whole or in part, or is damaged by fire or other casualty, or (b) title to, or the temporary use of, the 
Property under a Property Schedule or any part thereof shall be taken under the exercise or threat of the power of eminent domain by any 
governmental body or by any person, firm or corporation acting pursuant to governmental authority, Lessor and Lessee will cause the Net Proceeds 
(as hereinafter defined) of any claim satisfied through self-insurance, condemnation award or sale under threat of condemnation to be applied to the 
prompt replacement, repair, restoration , modification or improvement of the Property. In lieu of replacement, repair, restoration, modification or 
improvement of the Property, Lessee may elect to pay to Lessor, or its assign, an amount equal to the remaining balance of payments under the 
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lease plus the Fair Market Value of the Property. Any balance of the Net Proceeds remaining after such work has been completed shall be paid to 
Lessee. For purposes of Section 8.03 and this Article IX, the term "Net Proceeds" shall mean the amount remaining from the gross proceeds of 
any claim satisfied through self-insurance, condemnation award or sale under threat of condemnation after deducting all expenses, including 
attorneys' fees, incurred in the collection thereof. 

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

10.02 Supplier'S Warranties. During the Lease Term, Lessorhereby assigns to Lessee all rights that Lessor may have to assert from time to 
time whatever claims and rights (including without limitation warranties) related to the Property against the Supplier. Lessee's sole remedy for the 
breach of such warranty, indemnification or representation shall be against the Supplier of the Property, as defined in the Purchase Agreement, and 
not against Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor with respect to this Agreement, 
including the right to receive full and timely payments hereunder. Lessee expressly acknowledges that Lessor makes, and has made, no 
representations or warranties whatsoever as to the existence or the availability of such warranties of the Supplier of the Property. 

10.03 Use of the Property. Lessee will not install, use, operate or maintain the Property improperly, carelesslY,in violation of any applicable 
law or in a manner contrary to that contemplated by this Agreement and the applicable Property Schedule. Lessee shall provide all permits and 
licenses, if any, necessary for the installation and operation of the Property. In addition, Lessee agrees to comply in all respects with all laws of the 
jurisdiction in which its operations involving any item of Property may extend and any legislative, executive, administrative or judicial body exercising 
any power or jurisdiction over the items of the Property; provided that Lessee may contest in good faith the validity or application of any such law or 
rule in any reasonable manner tha.t does not adversely affect the interest of Lessor in and to the Property or its interest or rights under this 
Agreement. Lessee shall notify Lessor in writing of any pending or threatened investigation, inquiry, claim or action by any governmental authority 
which could adversely affect this Agreement, any Property Schedule or the Property thereunder. 

10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the right, at its own expense, to make alterations, additions, 
modifications or improvements to the Property. All such alterations, additions, (except software memory and any other such items purchased 
separately from the leased equipment) modifications and improvements shall thereafter comprise part of the Property and shall be subject to the 
provisions of this Agreement. Such alterations, additions, modifications and improvements shall not in any way damage the Property, substantially 
alter its nature or cause it to be used for purposes other than those authorized under the provisions of state and federal law; and the Property, on 
completion of any alterations, additions, modifications or improvements made pursuant to this Section, shall be of a value which is equal to or 
greater than the value of the Property immediately prior to the making of such alterations, additions, modifications and improvements. Lessee 
shall, at its own expense, make such alterations,additions, modifications and improvements to the Property as may be required from time to time 
by applicable law or by any governmental authority. 

ARTICLE XI 
11.01 Extension Terms. So long as no Default or Event of Default shall have occurred and be continuing and Lessee shall have given Lessor 
at least ninety (90) days but not more than one hundred eighty (180) days prior written notice (the "Option Notice"), Lessee shall have the following 
extension options at the expiration of the Lease Term, or any Extension Term, to: (i) renew this Lease on a Monthly basis at the same Rental 
Payments payable at the expiration of the Lease Term; or (ii) return such Property to Lessor pursuant to, and in the condition required by, the 
Master Agreement. If Lessee fails to give Lessor the Option Notice, Lessee shall be deemed to have chosen option (i) above, If Lessee fails to 
deinstall, package, and make the Property available to Lessor at such time agreed upon by Lessee and Lessor, Lessee shall be responsible for the 
payment of damages in an amount equal to the portion of Rental Payments thereafter coming due that is attributable to the number of days after 
the agreed upon date of original return during which the Lessee fails to deliver possession. 

11.02 Nature of Transaction; True Lease. (a) It is the express intent of the parties that all Property Schedules to this Agreement constitute 
true leases and not sale of Property. Title to the Property shall at all times remain in Lessor, and Lessee shall acquire no ownership. title, property, 
right, equity, or interest in the Property other than its leasehold interest solely as Lessee SUbject to all the terms and conditions hereof. To the 
extent that Article 2A ("Article 2A") of the Uniform Commercial Code ("UCC") applies to the characterization of a Property Schedule, the parties 
hereby agree that the Property Schedule is a "Finance Lease" as defined therein. Lessee acknowledges: (i) that Lessee has selected the 
"Supplier" (as defined in the UCC) and has directed Lessor to purchase the Property from the Supplier in connection with this Lease, and (ii) that 
Lessee has been informed in writing, before Lessee's execution of a Property Schedule, that Lessee is entitled under Article 2A to the promises and 
warranties, including those of any third party, provided to Lessor by the Supplier in connection with or as part of the Purchase Agreement, and that 
Lessee may communicate with the Supplier and receive an accurate and complete statement of those promises and warranties. including any 
disclaimers. and limitations of them or of remedies. The filing of UCC financing statements pursuant to Section 7.04 is precautionary and shall not 
be deemed to have any effect on the characterization of the Property Schedules. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT 
MADE, AND HEREBY DISCLAIMS ANY ADVICE, REPRESENTATIONS, WARRANTIES AND COVENANTS. EITHER EXPRESSED OR 
IMPLIED, WITH RESPECT TO ANY LEGAL, ECONOMIC, ACCOUNTING, TAX OR OTHER EFFECTS OF THE LEASE AND THE 
TRANSACTION(S) CONTEMPLATED THEREBY, AND LESSEE HEREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES. 
STATEMENTS OR REPRESENTATIONS MADE BY LESSOR WITH RESPECT THERETO .. 

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

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

11.03 . Return of Property. Upon the expiration (subject to Section 11.01 hereof and except as otherwise provided in a Property Schedule) or 
earlier termination of this Lease due to an Event of Non-Appropriation, Lessee, at its sole expense, shall deinstall, package, and make available 
the Property to Lessor's carrier. Lessee agrees that the Property, when picked up by Lessor, shall be in the condition required by Section 8.01 
hereof. All components of the Property shall contain no damage, excluding normal wear and tear, and must be in working order. If, any Property 
incurs any .damage as a result of Lessee;s failure to exercise appropriate care in the decommissioning of the Property as set forth above, Lessee 
agrees to pay within thirty (30) days of receiving invoice all costs and expenses incurred in connection with repairing such Property and restoring it 
so it is eligible for a manufacturer's standard, full service maintenance contract. If Lessee fails to return any Property as required hereunder, then, 
all of Lessee's obligations under this Master Agreement and the applicable Property Schedule (including, without limitation, Lessee's obligation to 
pay Rental Payments for such Property at the rental then applicable under the Property Schedule) shall continue in full force and effect until such 
Property shall have been returned in the condition required hereunder . . 

ARTICLE XII 
12.01 Assignment bv Lessor. Lessor's right, title and interest in; to and under each Property Schedule and the Property under such Property 
Schedule may be assigned and reassigned in whole or in part to one or more assignees or sub-assignees by Lessor and, to the extent of their 
interest, by any Registered Owner, without the necessity of obtaining the consent of Lessee; provided that (i) any assignment, other than an 
assignment to or by a Registered Owner, shall not be effective until Lessee has received written notice, signed by the assignor, of the name, 
address and tax identification number of the assignee, and (ii) any assignment to or by a Registered Owner shall not be effective until it is 
registered on the registration books kept by the Agent. Lessee shall retain all such notices as a register of all assignees (other than Registered 
Owners) and shall make all payments to the assignee or assignees deSignated in such register or, in the case of Registered Owners, to the Agent. 
In the event that Lessor's interest in a Property Schedule and the Property thereunder is assigned to the Agent, Lease Participation Certificates"in 
that Property Schedule may be executed and delivered by the Agent to Registered Owners. Lessee agrees to execute all documents, including 
notices of assignment and chattel mortgages Or financing statements that may be reasonably requested by Lessor or any assignee to protect its 
interests in this Agreement and the Property Schedules. 

12.02 Property Schedules Separate Flnanclngs. Assignees of the Lessor's rights in one Property Schedule shall have no rights in any other 
Property Schedule unless such rights have been separately assigned. 

12.03 ASSignment and SubleaSing by . Lessee. NONE OF LESSEE'S RIGHT, TITLE AND INTEREST IN, TO AND UNDER THIS 
AGREEMENT AND IN THE PROPERTY MAY BE ASSIGNED, SUBLEASED OR ENCUMBERED BY LESSEE FOR ANY REASON, WITHOUT 
THE PRIOR WRITTEN CONSENT OF LESSOR. . 

12.04 Release and Indemnification Covenants. To the extent permitted by applicable law, Lessee shall indemnify, protect, hold harmless, 
save and keep harmless Lessor from and against any and all liability, obligation, loss, claim and damage whiiltsoever, regardless of cause thereof, 
and all expenses in connection therewith, including, without limitation, counsel fees and expenses, penalties and interest (collectively, "Losses") 
arising out of or resulting from the entering into this Agreement, any Property Schedules hereunder, the ownership of any item of the Property, the 
ordering, acquisition, use, operation, condition,purchase, delivery, rejection, storage or retum of any item of the Property or any accident in connec- . 
tion with the operation, use, condition, possession, storage or return of any Item of the Property resulting in damage to property orinjury to or death 
to any person; provided, however, that Lessee shall not be required to indemnify Lessor for Losses arising out of or resulting from Lessor's own 
willful or negligent conduct, or for Losses ariSing out of or resulting from Lessor' preparation of disclosure material relating to Lease Participation 
Certificates (other than disclosure material provided to Lessor by Lessee). The indemnification ariSing under this Section shall continue in full force 
and effect notwithstanding the full payment of all obligations under this Agreement, or the applicable Property Schedule, or the termination of the 
Lease Term for such Property Schedule for any reason. ' 

ARTICLE XIII 
13.01 Events of Default Defined. Any of the following shall constitute an "Event of Default" under a Property Schedule: 
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(a) Failure by Lessee to pay any Rental Payment under the Property Schedule or other payment required to be paid with respect thereto 
at the time specified therein; 

(b) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed or performed with 
respect to the Property Schedule, other than as referred to in subparagraph (a) above, for a period of thirty (30) days after written 
notice specifying such failure and requesting that it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing to 
an extension of such time prior to its expiration; provided that, if the failure stated in the notice cannot be corrected within the 
applicable period, Lessor will not unreasonably withhold its consent to an extension of such time if corrective action is instituted by 
Lessee within the applicable period and diligently pursued until the default is corrected; 

(c) Any statement, representation or warranty made by Lessee in or pursuant to the Property Schedule or its execution, delivery or 
performance shall prove to have been false, incorrect, misleading or breached in any material respect on the date when made; 

(d) Lessee shail (i) apply for or consent to the aPPOintment. of a receiver, trustee, custodian or liquidator of Lessee, or of ail or a 
substantial part of the assets of Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as they become 
due, (iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered against it under applicable 
federal bankruptcy law, or (v) file a voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an 
arrangement with creditors or taking advantage of any insolvency law or any answer admitting the material allegations of a petition 
filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or 



(e) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a receiver, 
trustee, custodian or liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, 
approval or consent, and such order, judgment or decree shall continue unstayed and in effect for any period of 60 consecutive 
days. 

The foregoing provisions of Section 13.01 are subject to the following limitation: if by reason of force majeure Lessee is unable in whole 
or in part to perform its agreements under this Agreement and the Property Schedule (other than the obligations on the partot Lessee contained in 
Article VI hereof) Lessee shall not be in default during the continuance of such inability. The term "force majeure" as used herein shall mean the 
following: result of fire, flood, strike, the transportation carrier, act of God, act of Government, act of an alien enemy or by any other circumstances 
which in the Purchasing Agent's opinion are beyond the control of the contractor. 

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

(a) Without terminating the Property Schedule, and by written notice to Lessee, Lessor may declare all Rental Payments and other 
amounts payable by Lessee thereunder to the end of the then-current budget year of Lessee to be due, including without limitation to 
the extent permitted by applicable law, delinquent Rental Payments under the Property Schedule from prior budget years, and such 
amounts shall thereafter bear interest at the rate of 12% per annum or the maximum rate permitted by applicable law, whiChever is 
less; 

(b) (i) Sell any Property at public or private sale; (ii) hold, keep idle or lease to others any Property under the Property Schedule; (iii) by 
notice in writing to Lessee, cancel or terminate the Property Schedule, without prejudice to any other remedies hereunder; (iv) 
demand that Lessee, and Lessee shall, upon written demand of Lessor and at Lessee's expense forthwith deinstall, package, and 
make all Property available to Lessor in the manner and condition required by Section 11.03 hereof, provided, however, that Lessee 
shall remain and be liable to Lessor for any amounts provided for herein or other damages resulting from the Property not being in 
the condition required by Section 11 .03, and otherwise in accordance with all of the provisions of this Agreement, except those 
provisions relating to periods of notice; (v) enter upon the premises of Lessee or other premises where any Property may be located 
and, with five (5) days notice to Lessee and with or without legal process, take possession of and remove all or any such Property 
without liability to Lessor by reason of such entry or taking possession, and without such action constituting a cancellation or 
termination of this Agreement unless Lessor notifies Lessee in writing to such effect; 

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

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

13.04 Costs and Attorney Fees. To the extent permitted by applicable law, upon the occurrence of an Event of Default by Lessee in the 
performance of any term of this Agreement, Lessee agrees to pay to Lessor or reimburse Lessor for, in addition to all other amounts due 
hereunder, all of Lessor's costs of collection, including reasonable attorney fees, whether or not suit or action is filed thereon. Any such costs shall 
be immediately due and payable upon written notice and demand given to Lessee, shall be secured by this Agreement until paid and shall bear 
interest at the rate of 12% per annum or the maximum amount permitted by law, whichever is less. In the event suit or action is instituted to 
enforce any of the terms of th is Agreement, the prevailing party shall be entitled to recover from the other party such sum as the court may adjudge 
reasonable as attorneys' fees at trial or on appeal of such suit or action or in any bankruptcy proceeding, in addition to all other sums provided by 
law. 

ARTICLE XIV 
14.01 Notices. All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when 
delivered or mailed by certified mail, postage prepaid, to the parties hereto at the addresses immediately after the signatures to this Agreement (or 
at such other address as either party hereto shall deSignate in writing to the other for notices to such party), to any assignee (other than a 
Registered Owner) at its address as it appears on the registration books maintained by Lessee and to any Registered Owner at its address as it 
appears on the registration books maintained by the Agent. 

14.02 Further Assurances. Lessee agrees to execute such other and further documents, including, without limitation, confirmatory financing 
statements, continuation statements, certificates of title and the like, and to take all such action as may be necessary or appropriate, from time to 
time, in the reasonable opinion of Lessor, to perfect, confirm, establish, reestablish, continue, or complete the interests of Lessor in this Agreement 
and the Property Schedules, to consummate the transactions contemplated hereby and thereby, and to carry out the purposes and intentions of this 
Agreement and the Property Schedules. 

14.03 Binding Effect. This Agreement shall inure to the benefit of and shall be binding upon Lessor and Lessee and their respective 
successors and assigns. 

14.04 Severability. In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, 
such holding shall not invalidate or render unenforceable any other provision hereof. 

14.05 Waiver of Jury Trials. Lessee and Lessor hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim 
(whether based on contract, tort or otherwise) arising out of or relating to this Agreement or the actions of Lessor or Lessee in the negotiation, 
administration, performance or enforcement hereof. Lessor and Lessee agree that any trial shall be in the form of a bench trial. 

14.06 Amendments, Changes and Modifications. This Agreement may be amended in writing by Lessor and Lessee to the extent the 
amendment or modification does not apply to outstanding Property Schedules at the time of such amendment or modification. The consent of the 
applicable assignee or Agent. if any, shall be required to any amendment or modification before such amendment or modification shall be 
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applicable to any outstanding Property Schedule. 

14.07 Execution in Counterparts. This Agreement and the Property Schedules hereunder may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

14.08 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia , 
unless otherwise agreed to in an individual Property Schedule. 

14.09 Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or 
intent of any provisions or sections of this Agreement. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in their names by their duly authorized 
representatives as of the date first above written. 

Name: ,,}vt"'-t-

Title: Title: Po (" c.-hcu ; V\. e.n.t 

Attest: 

B 

Name: 

Title: tPtlAJI l!!ult V~ 
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Property Schedule No. 1 
Master Equipment Lease Agreement 

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to that certain Master 
Equipment Lease Agreement (the "Master Agreement"), dated as of , between GTSI CORP. and 

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

2. Commencement Date. The Commencement Date for this Property Schedule is 30 days after Equipment is Accepted by Lessee. 

3. Property Description and Payment Schedule. The Property subject to this Property Schedule is described in Exhibit 1 hereto. The 
Rental Payment Schedule for this Property Schedule is set forth in Exhibit 1. If the Rental Payment Dates are not defined in the 
Rental Payment Schedule, they shall be defined as the First day of each Month of the Rental Payment Schedule commencing with 
the first full month following the Acceptance Date . 

4. Opinion. The Lessee's Purchasing Agent's Opinion is attached as Exhibit 2. 

5. Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 3. 

6. Proceeds. Lessor shall disburse the proceeds of this Property Schedule in accordance with the instructions attached hereto as 
Exhibit 4. 

7. Acceptance Certificate. The form of Acceptance Certificate is attached as Exhibit 5. 

8. Essential Use. The Essential Use is attached as Exhibit 6. 

9. Expiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original 
Agreement (including this Property Schedule all ancillary documents) are not received by Lessor at its place of business by 

10. Notice. Lessee is entitled under Article 2A of the 'Universal Commercial Code to the promises and warranties, including those 
of any third party, provided to Lessor by the Supplier in connection with or as part of the Purchase Agreement, and that Lessee 
may communicate with the Supplier and receive an accurate and complete statement of those promises and warranties, 
including any disclaimers and limitations of them or of remedies. The filing of UCC financing statements pursuant to Section 
7.05 of the Master Agreement is precautionary and shall not be deemed to have any effect on the characterization of this 
Property Schedule. NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY 
ADVICE,REPRESENTATIONS, WARRANTIES AND COVENANTS,EITHEREXPRESSED OR IMPLIED, WITH RESPECT 
TO ANY LEGAL, ECONOMIC, ACCOUNTING, TAX OR OTHER EFFECTS OF THE LEASE AND THE TRANSACTION(S) 
CONTEMpLATED THEREBY, AND LESSEE HEREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES, 
STATEMENTS OR REPRESENTATIONS MADE BY LESSOR WITH RESPECT THERETO. SUPPLIER WARRANTIES CAN 
BE FOUND IN THE APPLICABLE PURCHASE AGREEMENT. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly 
authorized representatives as of the Commencement Date above. 

Lessor: GTSI CORP. Lessee: 

By: 

Name: Name: 

Title: Title: 

Attest: 
By 

Name: 

Title: 
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EXHIBIT 1 

Property Description and Payment Schedule 

Re: Property Schedule No.1 to Master Equipment Lease Agreement dated ______ between GTSI 
CORP. ("Lessor") and ("Lessee"). 

The PROPERTY: 

PROPERTY LOCATION: 

USE: 

INITIAL COMMENCEMENT 
DATE: 

LEASE TERM: 

PAYMENT TYPE: 

END OF TERM OPTION: 

RENTAL PAYMENT: 

RENTAL PAYMENT 
SCHEDULE: 

10-19 

The Property as more fully described in Exhibit A incorporated herein by reference 
and attached hereto. The Property is detailed in GTSI Quote aUT. The Property 
costs. 

This use is essential to the proper, efficient and economic functioning of Lessee or to 
the services that Lessee provides; and Lessee has immediate need for and expects to 
make immediate use of substantially all of the Property, which need is not temporary 
or expected to diminish in the foreseeable future. 

Lessee: 

By: 

Name: 

Title: 
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EXHIBIT 2 

Lessee's Purchasing Agent's Opinion 

[To be provided on letterhead of Lessee's county.] 

[Address to Lessor and Lessee] 

RE: Property Schedule No. 1 to Master Equipment Lease Agreement between GTSI CORP. and 

Ladies and Gentlemen: 

We have acted as special counsel to ("Lessee"), in connection with the Master Equipment Lease Agreement, dated 
as of (the "Master Agreemenf') , between , as lessee, and GTSI CORP. as lessor ("Lessor"), and the 
execution of Property Schedule No.1 (the "Property Schedule") pursuant to the Master Equipment Lease Agreement. We 
have examined the Master Agreement, the Property Schedule'), the law and such certified proceedings and other papers as 
we deem necessary to render this opinion. 

All capitalized tenns not otherwise defined herein shall have the meanings provided in the Master 
Equipment Lease Agreement and Property Schedule. 

Based upon the foregoing examination and upon an examination of such other documents and matters of 
law as we have deemed necessary or appropriate, we are of the opinion that: 

1. Lessee is a public body corporate and politic, duly organized arid existing under the laws of the State. 

2. Lessee has all requisite power and authority to enter into the Master Agreement and the Property Schedule 
and to perform its obligations thereunder. 

3. The execution, delivery and performance of the Master Equipment Lease Agreement and the Property 
Schedule by Lessee has been duly authorized by all necessary action on the part of Lessee. 

4. All proceedings of Lessee and its governing body relating to the authorization and approval of the Master 
Equipment Lease Agreement and the Property Schedule, the execution thereof and the transactions contemplated thereby 
have been conducted in accordance with all applicable open meeting laws and all other applicable state, local, and federal 
laws. 

5. Lessee has acquired or has arranged for the use of the Property subject to the Property Schedule, and has 
entered into the Master Equipment Lease Agreement and the Property Schedule, in compliance with all applicable public 
bidding laws. 

6. Lessee has obtained all consents and approvals of other governmental authorities or agencies which may be 
required for the execution, delivery and performance by Lessee of the Master Equipment Lease Agreement and the Property 
Schedule. 

7. The Master Equipment Lease Agreement and the Property Schedule have been duly executed and delivered 
by Lessee and constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance with the 
terms thereof, except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, 
moratorium, reorganization or other laws of equitable principles of general application, or of application to municipalities or 
political subdiviSionS such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial 
discretion in appropriate cases. 

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is 
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the 
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Master Agreement or the property :ScheClule or ot other agreements Similar to me MaSter eqUipment Lease Agreement; ~D) 
questioning the authority of Lessee to execute the Master Equipment Lease Agreement or the Property Schedule, or the 
validity of the Master Equipment Lease Agreement or the Property Schedule, or the payment of Rental Payments under the 
Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings, authorizing the 
execution of the Master Equipment Lease Agreement and the Property Schedule; or (d) affecting the provisions made for the 
payment of the Master Equipment Lease Agreement and the Property Schedule. . . . . . 

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who 
provides an opinion with respect to the Property Schedule. 

Very truly yours, 

By: __ ~ ____ ~ ____ ~ ____________ __ 

Dated: __ ~ _____________ _ 

12·19 



t::XHI~11 ~ 

Lessee's Certificate 

Re: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI CORP. and. 

The undersigned, being the duly elected, qualified and acting keeper of records for the ("Lessee") do 
hereby certify, as of , 2010, as follows: 

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

NAME TITLE SIGNATURE 
OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL 

And I Or 

2. The above-named representative(s) of the Lessee held at the time of such authorization and holds at the 
present time the office set forth above. 

3. No event or condition that constitutes, or with the giving of notice or the lapse of time or both would 
constitute, an Event of Default or an Event of Non-appropriation (as such terms is defined in the Master Equipment Lease 
Agreement) exists at the date hereof with respect to this Property Schedule or any other Property Schedules under the 
Equipment Lease Agreement. 

4. Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds 
for the current budget year to make the Rental Payments scheduled to come due during the current budget year under the 
Property Schedule and to meet its other obligations for the current budget year and such funds have not been expended 
for other purposes. 

5. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened) against Lessee in any 
court (a) seeking to restrain or enjoin the delivery of the Master Equipment Lease Agreement or the Property Schedule or 
of other agreements similar to the Master Equipment Lease Agreement; (b) questioning the authority of Lessee toexecute 
the Master Equipment Lease Agreement or the Property Schedule, or the validity of the Master Equipment Lease 
Agreement or the Property Schedule, or the payment of principal of or interest on, the Property Schedule; (c) questioning 
the constitutionality of any statute, or the validity of any proceedings, authorizing the execution of the Master Equipment 
Lease Agreement and the Property Schedule; or (d) affecting the provisions made for the payment of the Master 
Equipment Lease Agreement and the Property Schedule. 

By: 

Title: 

SIGNER MUSTNOT i3E THE SAME AS THE EXECUTINGOFF1CIAL(S) SHOWN ABOVE. 
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GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

EXHIBIT 4 

Payment of Proceeds Instructions 

Re: Property Schedule No. 1 (the "Property Schedule") to Master Equipment Lease Agreement between GTSI 
CORP. ("Lessor") and ("Lessee"). . 

Ladies and Gentlemen: 

the undersigned, an Authorized Representative of the Les~ee, hereby requests and authorizes Lessor to disburse the net 
proceeds of the Property Schedule as follows: 

Name of Payee: ______________________________ __ 

Bycheck __ _ By wire transfer ____ __ 

If by check,.Payee's address: 

If by wire transfer, instructions as follows: 

Pay to Bank Name: 

Bank Address: 

Bank Phone #: 

For Account of: 

Account No.: 

ABA No.: 

By: ______________________________ ~-
Name: __________________________ ~ ___ 
Title: ___________________________ _ 
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EXHIBIT 5 

Acceptance Certificate 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

Re: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI CORP. and ___ _ 

Ladies and Gentlemen: 

In accordance with the above-referenced Master Equipment Lease Agreement, the undersigned ("Lessee") hereby 
certifies and represents to, and agrees with, GTSI CORP. ("Lessor"), as follows: 

15-19 

(1) The Property, as such terms are defined in the above-referenced Property Schedule, has been made, 
delivered, installed and accepted on the date indicated below. 

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary and appropriate 
and hereby acknowledges that it accepts the Property for all purposes. 

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event of 
Default or an Event of Non-appropriation (as such terms are defined in the Master Agreement) exists at the 
date hereof. 

Acceptance· Date: 

Lessee 

Bv: 

Name: 

Title: 
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L('tsee 
[Full LellUI '\Q.me) 

Federal Tax ID # 

St reel .-\ddress 

City. State, and Zip 

l>ept, Using lhc EqUipment 

CUSlOnlcr Corllllct 

EXHI~II t5 

Essential Use 

HtlL' f--------------------i Cont~ct f-----~~--------------_I 

I

llI"OIce!i 10 bescnl to' 

"hone and Fu "0, f-_________________ _1Depllrtlllcnt f-----..;...-----------~----I 

e-mail uddl'e!is '-________________ Slreet .. \ddren I-____________ ._._---: ___ ~ 

Conu'ut Signer 

Title 

!'Imrle andt·u :'i(j, 

I. Equlpmel\t Descrlplion: 

.-_________________ -,City, State. lllld l..lp 

I I

l'hOll,e lIod .f'1lX No. 

J-, -------------------1. e-mlliladdress 
f-____ -'-_________ ~ __ _1Sp~iallnSlructloni 

~------------~ I 

l, Whar. Is the purpose afthe propOst'll equipment acquisition? 

3, Wh\' is Ihe f:f,uJpmcnt cnenrial? 

4. What depanmcm 15 uslllll rhe ~uilllnelil'? 

!-. h the. n~w (-«III.illluent relllaccment,llII UI1llrade or; alldlilonal t.li the dCI11II'illlL'nt'! 

b, If I'Cl)la'cemen[ Dr up '~l"iIde, what illhe age Df t.heexistillu equjpmeni'? 

7, If \ ' OU'I'(' uI1cradlnil exisring equipment, Is Ihe exlsllnlt equlpmenl paid otT! 

Soul'ce uf fund! 1111' J'und Ii Blanc~: Dale <of mOil recellt Aud.lted FInalicla1 Stllt~menl: 

proposed p~ ),menu: S 

(';~nernl f' und ,\§ of Fiscal Year End: ---
Wher lIlI'o.-lde delail) 

8, II ~w funds beUl aPllroprldt~d li1r the l)a\'J)lenll due on the Iu'oposed financin1! durill2 the current· budl!clllrv period? 

9, Will any loan or Ill'lltn nWllies be dlrectl,· used w .llId.lr.e [he pavmeni.,:' 

If sn pruvlde dera Il 

IO,lh\'e ''IIU ncr defaulred or IIOn-aPI)ropriaIL'II on a lease or bond lib II I:allon': 

Gelieral Li"bllilY insul'atlcc Coyerage limits hi the "mounl or Sl MlIIiolli~ reQuired, II' "I,p.licabl~, s'ulolllobile llabllih' em'enure of S3 million requl!'ed, 

h the lo5.SH a. m1!lubl!r of a I1IS0o.a:td ri~k poul'! __ Ify~ plett;'!! pro\"ldc tbe ~.u.r:nt) 

SlM 'DlUrcd ? C.;." ... llh,bllll)· C .. · ... "". I.Iml ll:!i IlIld CO,'CIa.:fU!,amOUIlB b~I4)W. 

If the les!~ has IIdd.itiollal commerciallnJUl'llllCC coveralle plea1e prm'lde Co\'cn e limIts .• 

ISublllltlt'd b~' 
(:'iame): Title: 

Signature: Dale: 
.. " '.' So Lh.al we Illil} begm <lU.r ;:redu re'l~~v pm.:<lS!, pl<!i\~~ la.x tlus applll.'llt\oll, akmg with ynul egDlpmell1 Quote \ btl! o! malerra,~, lil1d lhe Signed 1111.11£1111 propoml , III 

{703} 50.:!-2l;""<j] or ~'ia emaii to and}·.iabQIlL~-(S:;glsLtc.m 

I.lealemail the 2 mcat recent copleJi of "our "\udil(~1 Annual Financial Slate/nellIS, plul a copv 0 1' Ihh \'eil"S budget, 10: 

Lattin TerrtzZ! 
(iTS! f~tl.Unc!at S'o!l'\·lt.'C~ 

~553 Du: l~ \" :{!W Driv~ I Suite r Ol} 

Henl0011, V.:\ 2G i 7 ! -5~ j9 

Please note thai we do require the l:ol)ies of your audited annual financial statements in order to IltoCesS your request. 



Request for Certificate of Insurance 
l. 

TO: 
Insurance Company: 

Contact Name: 

Telephone Number: 

Fax Number: 

FROM: 
Customer/Lessee Name: 

Contact Name: 
Telephone Number: «WorkPhone» 
Fax Number: 

_____ is in the process of financing certain Property from GTSI CORP. In order to facilitate this transaction, 
please provide a Certificate of Insurance to: 

GTSI CORP. 
2553 Dulles View Drive, Suite 100 
Herndon, VA 20171 

______ requests that GTSI CORP. be listed as: GTSI CORPORATION and named ADDITIONAL INSURED 
as to public liability coverage and SOLE LOSS PAYEE as to property coverage. A copy of said certificate should be 
forwarded toGTSI CORP. as described below. 

NOTE: Coverage is to include (1) insurance against all risks of physical loss or damage to the Property (including theft and 
collision for Property consisting of motor vehicles) and (2) commercial general liability insurance (including blanket 
contractual liability coverage and products liability coverage) for personal and bodily injury and property damage. In 

. addition, GTSI CORP. is to receive 30 days prior written notice of cancellation or material change in coverage. 

Please fax this completed information to: 

GTSI CORP. 
Attention: 
Fax Number: 703-502-2991 
Phone Number: 

Please contact the person above if you have any questions. Thank you! 
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Schedule 1 

SECURED PARTY: GTSI CORP. 

DEBTOR: 

This financing statement covers all of Lessee's right, title and interest, now owned or hereafter acquired, in and to the 
following .described Equipment, leased to Debtor under Property Schedule No. 1 dated , 2010 to that 
certain Master Equipment Lease Agreement dated as of , in each case between Debtor, as lessee, and 

. Secured Party, as lessor, together with any and all (1) substitutions, replacements or exchanges therefor, (2) replacement 
parts, additions, attachments and accessories incorporated 
therein or affixed thereto, or used in connection therewith, and (3) proceeds thereof (both cash and non-cash), including 
insurance proceeds, (but without power of sale by Debtor), and also including, without limitation, claims of the Debtor 
against third parties for loss or damage to, or destruction of, such Equipment: 

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

Debtor has no right to dispose of the equipment during the term of this lease. 

THIS FINANCING STATEMENT IS FILED SOLELY FOR NOTICE AND PRECAUTIONARY PURPOSES 
AND THE FILING HEREOF SHALL NOT BE DEEMED EVIDENCE OF ANY INTENTION OF THE 
PARTIES TO CREATE A SECURITY INTEREST UNDER THE UNIFORM COMMERCIAL CODE OR TO 
ENTER INTO ANY TRANSACTION OTHER THAN A TRUE LEASE TRANSACTION. 
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Exhibit A 
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County of .Fairfax, VIrgInIa 
To protect and enrich the quality oflife for the people, neighborhoods and diverse communities of Fairfax County 

GTSI Corp. 
2553 Dulles View Drive, Suite 100 
Herndon VA 20171 

SUBJ: Lessee's Purchasing Agent's Opinion 

RE: Property Schedule No.1 to Master Equipment Lease Agreement between GTSI CORP. and 
FAIRFAX COUNTY . 

Ladies and Gentlemen: 

We have acted as special counsel to ("Lessee") , in connection with the Master Equipment Lease 
Agreement, dated as of March 19, 2010, (the "Master Agreement"), between FAIRFAX COUNTY, as 
lessee ("Lessee"), and GTSI CORP. as lessor ("Lessor"), and the execution of Property Schedule NO.1 
(the "Property Schedule") pursuant to the Master Equipment Lease Agreement. We have examined the 
Master Agreement, the Property Schedule, the law and such certified proceedings and other papers as 
we deem necessary to render this opinion. 

All capitalized terms not otherwise defined herein shall have the meanings provided in the Master 
Equipment Lease Agreement and Property Schedule. 

Based upon the foregoing examination and upon an examination of such other documents and 
matters of law as we have deemed nec~ssary or appropriate, we are 'of the opinion that: 

1. 
of the State. 

Lessee is a public body corporate and politic, duly'organized and existing under the laws 

2. Lessee has all requisite power and authority to enter into the Master Agreement and the 
Property Schedule and to perform its obligations thereunder. 

3. The execution, delivery and performance of the Master Equipment Lease Agreement and 
the Property Schedule by Lessee has been duly authorized by all necessary action on the part of Lessee. 

4. All proceedings of Lessee and its governing body relating to the authorization and 
approval of the Master Equipment Lease Agreement and the Property Schedule, the execution thereof 
and the transactions contemplated thereby have been conducted in accordance with all applicable open 
meeting laws and all other applicable state, local, and federal laws. 

5. Lessee has acquired or has arranged for the use of the Property subject to the Property 
Schedule, and has entered into the Master Equipment Lease Agreement and the Property Schedule, in 
compliance with all applicable public bidding laws. 

6. Lessee has obtained all consents and approvals of other governmental authorities or 
agencies which may be required for the execution, delivery and performance by Lessee of the Master 
Equipment Lease Agreement and the Property Schedule. 

Department of Purchasing and Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, V A 22035 
WebsJte: www.fairfaxcounty.gov/dpsm 

Phone: 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228 
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Lessee's Purchasing Agent's Opinion 
March 19,2010 
Page 2 of2 

7. The Master Equipment Lease Agreement and the Property Schedule have been duly executed 
and delivered by Lessee and constitute legal, valid and binding obligations of Lessee, enforceable against 
Lessee in accordance with the terms thereof, except insofar as the enforcement thereof may be limited by 
any applicable bankruptcy, insolvency, moratorium, reorganization or other laws of equitable principles of 
general application, or of application to municipalities or political subdivisions such as the Lessee, 
affecting remedies or creditors' rights generally, and to the exercise of judicial discretion in appropriate 
cases. 

8. As of the date hereof, based on such inquiry and investigation as we have deemed 
sufficient, no litigation is pending, (or, to our knowledge, threatened) against Lessee in any court (a) 
seeking to restrain or enjoin the delivery of the Master Agreement or the Property Schedule or of other 
agreements similar to the Master Equipment Lease Agreement; (b) questioning the authority of Lessee to 
execute the Master Equipment Lease Agreement or the Property Schedule, or the validity of the Master 
Equipment Lease Agreement or the Property Schedule, or the payment of Rental PaYments under the 
Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings, 
authorizing the execution of the Master Equipment Lease Agreement and the Property Schedule; or (d) 
affecting the provisions made for the payment of the Master Equipment Lease Agreement and the 
Property Schedule. 

This opinion may be relied upon by Lessor, its successors and assigns, and any other 
legal counsel who provides an opinion with respect to the Property Schedule. 

Very truly yours, 

By: -":~~~~kL~~~~---,-
Cathy A. use, Purchasing Agent 
Fairfax County Government 
12000 Government Center Parkway 
Fairfax, VA 22035 

Dated: _-=M=ar=ch~19,,-,'c..::2=O-,,-1O~_---,-_____ _ 

Department of Purchasing and Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, VA 22035 
Website: www.fairfaxcounty.gov/dpsm 

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



EXHIBIT 2 

County of Fairfax, Virginia --_III 
NOV 172009 

AMENDMENT NO. 2 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

-CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
854-1248422-02 

CONTRACT NO. 
RQ09-997736-42D 

By mutual agreement, effective immediately, Contract RQ09-997736-42D is hereby amended 
to add the attached labor categories. 

AI! other prices, terms, and conditions remain the same. 

f~~ 

t Cathy A. Muse, CPPO 
. Director/County Purchasing Agent 

.B~{. 
O(sTRIBUTION 
Finance - Accounts Payable!e 
OIT / Contracts - Mike Daily 
DHS - Mary Walker 
OEM - Elizabeth (8ecky) McKinney 
FRO - Christina Fisher 
Park Authority I Contracts 

Contractor 
Contract Specialist - TLS 
Asst. Contract Specialist, Team 4 - HP 
FCPD- Andrea Moss 
FCPS I Facilities Services - Lee Ann Pender 

FCPS I DIT I Woodson - Jean Hartman 
-HCD I Financial Management - Kevin (Casey) Sheehan 
FCPS I Office of Procurement Services - Shelly Hollowell 
FCPS I Facilities Management - Charles Compton 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, VA 22035-0013 
Website: www. fa irf~xcounty. gov/dpsm 

Phone (703) 324-3201, TTY: 1-800- &28- J 140, Fax: (703) 324-3228 
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Amendment 2 
RQ09-997736-420 

EXHIBIT 2 

Attachment 

tTEM DESCRIPTION 
NO. 

Section B Technology Services/Solutions 

LABOR CATEGORIES 

57 Crjtical Facilities Manager 

58 Facility resource Technician III 

59 Facility Resource Technician /I 

60 Facility Resource Technician I 

61 Facility Resource Coordinator 

62 CAD Designer 

63 NOe'Specialist 

64 Mechanical Engineer 

UOM I UNIT PRICE 

.. -

HR $1a2.q~ 

HR $120.00 

HR $ 98.00 

HR $ 85.00 

HR $148.00 

HR $82 .00 

HR $ 75.00 

HR $176.00 



EXHIBIT 2 

County of Fairfax, Virginia 

JUN 182009 

AMENDMENT NO.1 

CONTRACT TITLE: Technology Products/Equipment and Technology Services/Solutions 

CONTRACTOR 
GTSI 
2553 Dulles View Drive 
Suite 100 
Herndon, VA 20171-5219 

VENDOR CODE 
854-1248422-02 

CONTRACT NO. 
RQ09-997736-42D 

By mutual agreement, effective immediately, Contract RQ09-997736-420 is hereby amended 
to add the attached labor categories. 

All other prices, terms, and conditions remain the same. 

~ Q Steve Pierson. CPPB, VCO 

fl
· .' ~ ~ Contracts Manager 

athy A. Muse, CPPO 
Director/County Purchasing Agent c . 

~RIBUTION -
Finance - Accounts Payable/e 
OIT / Contracts - Mike Daily 
DHS - Mary Walker 
OEM - Elizabeth (Becky) McKinney 
FRO - Christina Fisher 
Park Authority I Contracts 

Contractor 
Contract · Specialist - TLS 
Asst. Contract Specialist, Team 4 - HP 
FCPD - Andrea Moss 
FCPS / Facilities Services - lee Ann Pender 

FCPS / DIT I Woodson - Jean Hartman 
HCD I Financial Management - Kevin (Casey) Sheehan 
FCPS / Office of Procurement Services - Shelly Hollowell 
FCPS I Facilities Management - Charles Compton 

. Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax.. V A 22035-0013 
Website: www.fairfaxCollIlty.gov/dpsm 

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



Amendment I 
RQ09-997736-42D 

EXHIBIT 2 

Attachment 

ITEM DESCRIPTION 
NO. 

Section B Technology Services/Solutions 

LABOR CATEGORIES 

13 Program Administration Specialist 

14 Information Systems Engineer 

15 Software Engineer 

16 Systems Engineer 

17 Junior Engineer 

18 Senior Physical Security Engineer 

19 Physical Security Engineer 

20 Physical Security Specialist 

21 Senior Database Manager 

22 Senior Database Administrator 

23 Database Administrator 

24 Database Analyst 

25 Lead Network Technician 

26 Network Administrator 

27 Network Installation Technician 

28 Network Draftsman 

29 Principal Network Engineer 

30 System Administrator 

31 Hardware Installation Technician 

32 Software Systems Specialist 

33 System Operator 

34 Help Desk Manager 

35 Help Desk Specialist 

UOM UNIT PRICE 

HR $47.00 

HR $123.00 

HR $1~1 .00 

HR $ 85.00 

HR $59.00 

HR $235.00 

HR $175.00 

HR $125.00 

HR $124.00 

HR $119.00 

HR $100.00 

HR $ 62.00 

HR $ 94.00 

HR $ 77.00 

HR $62.00 

HR $ 61.00 

HR $235.00 

HR $ 88.00 

HR $ 62.00 

HR $ 98.00 

HR $ 53.00 

HR $ 85.00 

HR $ 67.00 
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Amendment I 
RQ09-997736-42D 

EXHIBIT 2 

Attachment 

36 Senior Test Engineer 

37 Test Engineer 

38 Technical Writer 

39 Network Engineer 

40 Enterprise Consulting Engineer (ECE) 

41 Consulting Engineer (CE) 

42 Enterprise Engineer (EE) 

43 Senior Enterprise Engineer (SEE) 

44 Senior Network Engineer (SNE) 

45 Senior Systems Engineer (SSE) 

46 Cisco Certified Internetwork Expert (CCIE) 

47 Cisco Certified Network Professional (CCNP) 

48 Cisco Certified Network Associate (CCNA) 

49 Network Solutions Delivery Manager 

50 Sr. Network Engineer 

51 Network Engineer 

52 Associate Network Engineer 

53 Program Manager 

54 Senior Program Manager 

-' 
55 Trainer 

56 Project Manager - PMP Certified 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

HR 

- ---- ---- ----- -- --- -- - -

$ 95.00 

$ 81.00 

$ 66.00 

$100.00 

$257.00 

$220.00 

$118.00 

$188.00 

$160.00 

$137.00 

$223.00 

$183.00 

$128.00 

$195.00 

$200.00 

$150.00 

$130.00 

$220.00 

$230.00 

$ 66.00 
-

$200.00 


