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CERTIFICATE OF INCUMBENCY

The Undersigned, a duly elected and acting (select one) [___] Secretary [___] Assistant Secretary of City of Forney, a state or political subdivision of the State of Texas (the "Lessee") certifies as follows:

A. The following listed persons are duly elected and acting officers of the Lessee (the "Officers") in the capacity set forth opposite their respective names below and the facsimile signatures are true and correct as of the date hereof;

B. The Officers are duly authorized, on behalf of the Lessee, to negotiate, execute and deliver the Master Lease Agreement Number 300559, dated as of June 9, 2017, the Equipment Schedule(s) and other documents relating thereto (collectively, the "Leases") by and between the Lessee and CSI Leasing, Inc.; and these Leases are binding and authorized Leases of the Lessee, enforceable in all respects in accordance with their terms.

NAME OF OFFICER
TITLE
SIGNATURE
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WITNESS MY HAND this _________ day of ____________________________, 20______.

__________________________________________

[___] Secretary [___] Assistant Secretary

Print Name:_________________________________________

NOTE: The Secretary or Assistant Secretary signing this Certificate should not be listed as an Officer above.

CSI LEASING, INC.

9990 Old Olive Street Road, Suite 101

Saint Louis, Missouri 63141

Tel: 1-800-955-0960

or 314-997-7010

Fax: 314-997-7844

www.csileasing.com


MASTER LEASE AGREEMENT NUMBER 300559

This MASTER LEASE AGREEMENT is dated as of June 9, 2017 by and between CSI LEASING, INC. (hereinafter called "Lessor") a Delaware corporation, having its principal office and place of business at 9990 Old Olive Street Road, Suite 101, St. Louis, Missouri 63141, and

City of Forney


(hereinafter called "Lessee") a Texas state or political subdivision, having its principal office and place of business at

101 East Main Street


Forney, Texas 75126


IN CONSIDERATION of the mutual agreements hereinafter set forth and the payment of rent as herein provided for, the parties hereto agree as follows:

1. LEASE AGREEMENT

Lessor hereby leases to Lessee and Lessee hereby leases from Lessor all of the equipment and other tangible personal property described in each of the Equipment Schedules that are executed from time to time by Lessor and Lessee pursuant to this Master Lease. Each Equipment Schedule, also referred to as a “Lease”, shall constitute a separate lease on the terms and conditions stated therein and, to the extent not inconsistent with the Equipment Schedule, on the terms and conditions stated in the Master Lease, which shall be incorporated by reference in the Equipment Schedule. The term "Equipment" as used herein shall mean, with respect to any Equipment Schedule, the Equipment described therein. The term "Unit" as used herein shall mean an individual machine on an Equipment Schedule or an individual feature when such feature is leased separately from a machine. The term of this Master Lease shall begin on the date set forth above and shall continue in effect so long as any Equipment Schedule entered into pursuant to this Master Lease remains in effect.

2. TERM

2.1 COMMENCEMENT DATE: The commencement date ["Commencement Date"] for each Unit of Equipment will be the earlier of the date on which such Unit is accepted by Lessee for lease hereunder or seven [7] days after the date of the vendor invoice. If requested by Lessor, Lessee will promptly execute and deliver to Lessor a certificate confirming the Commencement Date(s).

2.2 INITIAL TERM: The "Initial Term" of an Equipment Schedule shall begin on the latest Commencement Date of all the Units on such Equipment Schedule if such Commencement Date is the first day of a month, and otherwise, the Initial Term shall begin on the first day of the month immediately following the month in which such latest Commencement Date falls. THE INITIAL TERM OF AN EQUIPMENT SCHEDULE

SHALL CONTINUE FOR THE NUMBER OF MONTHS SPECIFIED THEREIN AND SHALL AUTOMATICALLY BE EXTENDED FOR SUCCESSIVE TWO MONTH PERIODS THEREAFTER AT THE SAME MONTHLY RENTAL UNLESS AND UNTIL TERMINATED BY EITHER PARTY GIVING THE OTHER PARTY NOT LESS THAN 90 DAYS PRIOR WRITTEN NOTICE. The notice of

termination (i) may relate to all or part of the Equipment described on the Equipment Schedule to which the notice applies (except that if the Equipment is a phone system, it must be terminated in whole, not part), (ii) will be effective only on the last day of the Initial Term or on the last day of any successive two month period [the "Scheduled Termination Date"], and (iii) may not be unilaterally revoked. If Lessee has given notice of termination but thereafter fails to return all of the Equipment to Lessor in accordance with the terms of the Equipment Schedule within seven days after the Scheduled Termination Date, the Initial Term of the Equipment Schedule shall automatically extend, with respect to the Units of Equipment not returned, for successive one month periods at the same Monthly Rental until all Units are returned to Lessor.

2.3 PURCHASE OPTION : Provided Lessee is not then in default under the applicable Equipment Schedule, Lessee may, on the last day of the Initial Term, upon no less than ninety (90) days prior written notice to Lessor, purchase all or part of the Equipment at its then current fair market value. In the event that Lessee and Lessor cannot agree on fair market value, then fair market value shall equal the average of three appraisals obtained from three members of the Association of Service and Computer Dealers International, the first member to be chosen by Lessor, the second member to be chosen by Lessee, and the third member to be chosen by the first two members. Lessee may not unilaterally revoke its exercise of this option. If Lessee fails to exercise this option, then the provisions of section 2.2 above control.

3. MONTHLY RENTAL

Lessee shall pay to Lessor the monthly rental ["Monthly Rental"] for each Unit as set forth in the relevant Equipment Schedule. The Monthly Rental shall be payable at the above mailing address of Lessor or at such other place as Lessor may from time to time designate in a written notice to Lessee. The Monthly Rental for each Unit shall commence on the Commencement Date of such Unit and shall be due and payable in advance and without demand on the first day of each month thereafter during the term of the Equipment Schedule. If the Commencement Date for a Unit is a day other than the first day of a month, Daily Rental shall be payable ["Daily Rental" shall equal one-thirtieth of the Monthly Rental for such Unit] for each day from, and including, the Commencement Date to, but not including, the first day of the Initial Term, and such total Daily Rental amount shall be due and payable on the first day of the Initial Term.

4. WARRANTIES

4.1 AFFIRMATIVE WARRANTIES: Lessor represents and warrants that:
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[a] During the term of this Master Lease, if no Event of Default or non-appropriation pursuant to Section 19.14 has occurred, Lessee's quiet enjoyment and peaceable possession of the Equipment shall not be interrupted by Lessor or anyone claiming solely through or under Lessor.

[b] With respect to "used" Equipment supplied by Lessor, the Equipment will be eligible for the manufacturer's standard maintenance contract on installation, provided that, prior to installation of the Equipment, Lessee makes a written request directly to the manufacturer for such a maintenance contract.

4.2 DISCLAIMER OF WARRANTIES: THE AFFIRMATIVE WARRANTIES SET FORTH ABOVE ARE IN LIEU OF ALL OTHER WARRANTIES OF LESSOR. LESSOR MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE EQUIPMENT, ITS MERCHANTABILITY, FITNESS, CAPACITY OR SUITABILITY FOR ANY PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE EQUIPMENT, OR CONFORMITY OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR ORDERS RELATING THERETO. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LIABILITY, CLAIM, LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE [INCLUDING STRICT LIABILITY IN TORT] CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT, ANY INADEQUACY THEREOF FOR ANY PURPOSE, ANY DEFICIENCY OR DEFECT THEREIN, WHETHER KNOWN OR UNKNOWN TO LESSOR. IN ANY EVENT, LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS OF BUSINESS OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL LOSS OR DAMAGE RESULTING FROM ANY CAUSE WHATSOEVER.

4.3 ASSIGNMENT OF WARRANTIES: Lessor hereby assigns to Lessee any and all manufacturer's warranties, if assignable, and any other such rights that are assignable as Lessor may have against the manufacturer or distributor of the Equipment provided, however, that Lessee's sole remedy for the breach of any such warranty or right shall be against the manufacturer or distributor and not Lessor. Lessor will use commercially reasonable efforts to cooperate with Lessee, at Lessee’s expense, in any action by Lessee to enforce such warranty rights against the manufacturer or distributor.

4.4 SELECTION: Lessee acknowledges, represents and warrants that it has made the selection of the Equipment based on its own judgment and expressly disclaims any reliance upon statements made by the Lessor. The Equipment is being leased for commercial or business purposes only, and will not be used for consumer, personal, home, or family purposes.

5. NET LEASE

Each Equipment Schedule constitutes a net lease. Lessee shall be solely responsible for all costs and expenses of every nature arising out of the possession, use, and operation of the Equipment. Lessee's obligation to pay the Monthly Rental and all other sums due hereunder shall be absolute and unconditional and shall not be subject to any setoff, abatement, counterclaim, recoupment, defense, cancellation, repudiation, rejection of Equipment, revocation of acceptance of Equipment or any other right that Lessee may have against Lessor. Except as expressly provided for herein, neither this Master Lease, nor any Equipment Schedule, shall terminate nor shall the obligations of Lessee be affected by reason of any defect in, damage to, or any loss or destruction of the Equipment or any Unit from any cause whatsoever, or the interference with the use thereof by any private person, corporation, or governmental authority or as a result of any war, riot, insurrection or Act of God. It is the express intention of Lessor and Lessee that all Monthly Rental payable by Lessee under each Equipment Schedule shall be, and continue to be, payable in all events throughout the term thereof.

6. TAXES

6. 1 PAYMENT OF TAXES: Lessee covenants and agrees to pay and discharge before the same become delinquent, all taxes, fees, or other charges of any nature whatsoever, without pro-ration, together with any related interest or penalties ["Impositions"] now or hereafter imposed, assessed or payable during the term of the relevant Equipment Schedule including any extension thereof (or an Imposition relating to a record date or status date that fell within the term of the relevant Equipment Schedule including any extension thereof or is otherwise associated with Lessee's leasing, possession or use of the Equipment) against Lessor, Lessee or the Equipment by any federal, state, county or local government or taxing authority upon or with respect to [i] the Equipment or any Unit, [ii] upon the leasing, ordering, purchase, sale, ownership, use, operation, return or other disposition thereof, [iii] the Monthly Rental or any other sums due hereunder with respect to any Equipment Schedule, or [iv] the leasing of the Equipment [excepting only federal, state and local taxes measured by the net income of Lessor or any franchise tax upon Lessor measured by Lessor's capital, capital stock or net worth]. Because the payment due date or reimbursement date for an Imposition may occur after the expiration or termination of the term of the relevant Equipment Schedule, it is understood and agreed that Lessee's liability for such Impositions shall survive the expiration or termination of the term of the relevant Equipment Schedule.

6.2 BILLING: Unless otherwise agreed by the parties, Lessor will pay any Imposition or file any forms or returns with respect thereto. Lessee shall, when billed, reimburse Lessor for such payment thirty (30) days after receipt of invoice.

6.3 CONTEST: Lessee may contest any Imposition by appropriate legal proceedings provided the nonpayment of such Imposition thereof, or such proceedings, will not, in the opinion of counsel for Lessor, adversely affect the title, property interest or rights of Lessor in the Equipment and provided further that, if requested by Lessor, Lessee has given to Lessor security, sufficient in form and amount, in Lessor's reasonable judgment, to fully satisfy the amount of the contested Imposition.

7. DELIVERY AND RETURN

7.1 DELIVERY AND INSTALLATION: Lessee shall arrange for delivery and pay all delivery expenses [including, without limitation, transportation costs and the cost of in-transit insurance] associated with the delivery of each Unit to the location specified in the relevant Equipment Schedule. Lessee shall inspect each Unit upon delivery, identify any observable damage prior to accepting delivery, and note any such damage on the bill of lading. Costs of repair which are not recoverable from the carrier because of Lessee's failure to properly inspect for observable damage shall be borne and promptly paid by Lessee. Lessee shall provide a suitable place for installation of the Equipment with all appropriate facilities as specified by the manufacturer. Lessee shall arrange and pay for the installation of each Unit by a manufacturer authorized installer. Lessee may self-install any Equipment for which it has been certified to do so by the manufacturer or any Equipment which is typically considered to be "customer set-up" Equipment. If Lessee wishes to have "used" Equipment installed by an installer other than the manufacturer or some other party approved in writing by Lessor, then Lessee shall accept the Equipment "as-is" and Lessor's warranty set forth in Section 4.1[b] shall not apply.

7.2 RETURN: Upon the termination of Lessee's right to possession of any Unit [by expiration of the term of the relevant Equipment Schedule or otherwise], Lessee shall, in accordance with Lessor's instructions and at Lessee's expense [including without limitation transportation costs and costs of in-transit insurance] return the Unit to such location within the Continental United States as shall be designated by Lessor. Lessee shall reimburse Lessor for all expenses paid by Lessor associated with return of the Unit when billed. Lessee shall return each Unit in the same operating order, repair, condition and appearance as when received, excepting only normal wear and tear, and in accordance with the following conditions:
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[a] If the Equipment is of the type for which manufacturer maintenance certification is generally required, Lessee shall, at Lessee's expense (i) have all revision level changes prescribed by the manufacturer prior to the termination of Lessee's right of possession incorporated in the Unit; (ii) make any repairs necessary in order to certify the Equipment as eligible for the manufacturer's standard maintenance contract upon its return; (iii) have the Unit certified as eligible for the maintenance contract and banded or sealed if required by the manufacturer and (iv) provide a letter from the manufacturer certifying such maintenance eligibility.

[b] If the Equipment is not of the type for which manufacturer certification is generally required, Lessee shall test the Equipment prior to return to verify that it is in working condition, and within thirty (30) days after receipt of the Equipment, Lessor shall inspect it and confirm that it is in good operating condition. If the Equipment is not in good operating condition, Lessor shall notify Lessee within thirty (30) days after receipt and Lessee, at Lessee's option, shall either replace or repair the Equipment at Lessee's expense. In order to meet the thirty (30) day notice period, Lessor may notify Lessee by telephone, but must confirm the notice in writing within a reasonable time thereafter.

[c] If the Equipment contains software integral to the functioning of the Equipment, Lessee will return such software with the Equipment. Upon termination, Lessee will provide to Lessor the original certificate of authenticity, component parts, media and printed materials, if any, which were delivered to Lessee with such Equipment or software. Lessee will assign and transfer to Lessor any rights it may have acquired under an end user license agreement to Lessor. Lessee shall not retain any copy of such software, or attempt to transfer it to other equipment without Lessor’s consent.

[d] If the Equipment has a capacity on demand feature, prior to returning the Equipment to Lessor, Lessee will assign to Lessor any rights Lessee may have to activate additional capacity.

[e] If any Unit has an activation lock, kill switch or any other anti-theft feature, including but not limited to the Find My iPhone feature available on Apple products, LoJack for Laptops, Norton Anti-Theft or other similar anti-theft software for Windows based products, Lessee will ensure that all such activation locks, kill switch features and anti-theft features are fully disabled and deactivated prior to returning the Unit to Lessor. If the activation lock, kill switch feature or other anti-theft feature, is not fully disabled and deactivated Lessee will be charged for the full retail fair market value of the affected Unit as if it were in useable and marketable condition even if it has been returned timely and is otherwise in good condition.

7.3 SERIAL NUMBER SUBSTITUTION: Upon expiration of the Initial Term, (i) provided no event has occurred that, with or without notice or the passage of time or both, would constitute an Event of Default, and (ii) in consideration of Lessee’s performance of all of its obligations under the Equipment Schedule, Lessee may choose to return desktop PC, laptop PC, PC servers or PC monitor Units (collectively, the "PCs"), with serial numbers other than those listed in the Certificate of Acceptance only upon the following conditions: the Substitute Units must be (1) of an identical or improved configuration as the Units being replaced, (2) in the condition required by Section 7.2 above, and (3) owned by Lessee. Lessee must give Lessor written notice of the serial numbers of the Substitute Units along with a detailed list of which serial numbers they are replacing prior to their return to Lessor or else Lessor may decline to accept Substitute Units. Lessee hereby represents and warrants to Lessor that, upon delivery of any Substitute Units to Lessor, Lessee will be the absolute owner of the Substitute Units; the Substitute Units will be free and clear of all liens, charges and encumbrances; and Lessee will have full right, power and authority to transfer to Lessor title to the Substitute Units.

8. CARE OF EQUIPMENT

8.1 USE AND MAINTENANCE: Lessee shall, at its expense, maintain the Equipment in good operating order, repair, and condition. Lessee shall not use the Equipment for any purpose other than that for which it was designed. Prior to the delivery date and before any action is taken to install the Equipment, Lessee shall make a written request to the manufacturer for continued coverage of the Equipment under one of the manufacturer's standard maintenance agreements, and shall, at its expense, enter into and maintain in force such maintenance agreement for each Unit and provide Lessor with a copy of such agreement. IF LESSEE FAILS TO MAKE THE PROPER WRITTEN REQUEST TO THE MANUFACTURER FOR COVERAGE UNDER ONE OF THE MANUFACTURER'S STANDARD MAINTENANCE AGREEMENTS, THEN LESSEE SHALL ACCEPT THE EQUIPMENT "AS IS" AND LESSOR'S WARRANTY SET FORTH IN SECTION 4.1(b) SHALL NOT APPLY. Lessee shall not be required to enter into such a contract for PCs, or for any other Unit while that Unit is under a manufacturer's warranty that provides substantially similar coverage.

8.2 ALTERATIONS AND ATTACHMENTS: With the prior written consent of the Lessor, Lessee may, at its expense, make alterations or add attachments to the Equipment which are removable and which do not interfere with the normal and satisfactory operation or maintenance of the Equipment or Lessee's ability to obtain the maintenance contract if required in Section 8.1 above. Upon the termination of Lessee's right to possession of any Unit, any alterations or attachments to such Unit shall become the property of Lessor unless removed at Lessee's expense prior to such termination. Lessor shall have the right, following termination of Lessee's right to possession of any Unit, to remove any attachments or alterations made by Lessee to such Unit and dispose of the same without any liability therefor to Lessee and Lessee shall pay the costs of such removal when billed.

8.3 INSPECTION: Lessee shall make the Equipment available to Lessor, Secured Party [hereinafter defined] and Assignee [hereinafter defined] or the designees of any of them during normal working hours for inspection or for any other reasonable purpose.

9. LOSS OR DAMAGE

9.1 RISK OF LOSS: Lessee shall be responsible for and hereby assumes the entire risk of the Equipment being lost, damaged, destroyed, stolen, or otherwise rendered unfit or unavailable for use from the date of delivery to Lessee to the date of return to Lessor.

9.2 OCCURRENCE OF LOSS: If any Unit is lost, damaged, destroyed, stolen, or otherwise rendered unfit for use, Lessee shall give to Lessor immediate notice thereof, and this Master Lease and the applicable Equipment Schedule shall continue in full force and effect without any abatement in the Monthly Rental. Lessee shall determine within fifteen (15) days after the date of the occurrence of damage whether such Unit can be repaired. In the event Lessee determines that such Unit can be repaired, Lessee, at its expense, shall cause such Unit to be promptly repaired. If a Unit is lost, destroyed or stolen or if Lessee determines that a damaged Unit cannot be repaired, Lessee shall, within thirty [30] days of such event, either replace the Unit with an identical Unit, the title to which shall thereupon vest in Lessor and which thereafter shall be considered the Unit subject to the Equipment Schedule with no abatement in the Monthly Rental or, in Lessee’s discretion, pay to Lessor an amount equal to the Stipulated Loss Value of the Unit determined as of the date of payment in accordance with the Stipulated Loss Value Schedule attached to the applicable Equipment Schedule together with all unpaid Monthly Rental which is due and payable through the date of payment. Upon such payment, Lessee's obligation to pay further Monthly Rental for such Unit shall cease.
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10. INSURANCE

10.1 PROPERTY INSURANCE: Throughout the term of each Equipment Schedule, Lessee shall, at its expense, maintain in full force and effect "special risk" extended coverage, fire and casualty insurance for the Equipment. Such insurance shall provide for coverage in an amount equal to the greater of the Stipulated Loss Value or the replacement cost of the Equipment at the time of loss. The policy shall, by means of a standard loss payable clause, name Lessor, the Secured Party and Assignee as loss payees. Such policy shall provide that coverage will not be invalidated because of any act or neglect of Lessee and that it may not be canceled or materially altered unless thirty [30] days prior written notice is given to all parties named therein. Upon Lessor's written request, Lessee shall provide Lessor with a Certificate of Insurance evidencing such insurance coverage. If, within two weeks after Lessee's receipt of such request, Lessee has not provided Lessor with a satisfactory Certificate, then Lessor may, at Lessor's option, obtain such insurance until Lessee provides the Certificate, and Lessee shall reimburse Lessor for the cost of such insurance when billed.

10.2 LIABILITY INSURANCE: During the term of this Master Lease, Lessee, at its expense, shall maintain reasonable, commercial general liability and property damage insurance with respect to the use, possession and operation of the Equipment in an amount not less than one million dollars for each occurrence. The policy shall name Lessor, the Secured Party and Assignee as additional insureds.

11. INDEMNIFICATION

TO THE EXTENT ALLOWED BY LAW, LESSEE SHALL AND DOES HEREBY INDEMNIFY AND HOLD LESSOR, ANY ASSIGNEE, AND ANY SECURED PARTY, HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, COSTS, REASONABLE ATTORNEYS' FEES, EXPENSES, DAMAGES, AND LIABILITIES [INCLUDING THOSE RESULTING FROM PATENT, TRADEMARK AND COPYRIGHT INFRINGEMENT OR THE APPLICATION OF STRICT LIABILITY DOCTRINES OR STATUTES] ARISING OUT OF LESSEE'S SELECTION, POSSESSION, LEASING, OPERATION, CONTROL, USE, MAINTENANCE, DELIVERY, OR RETURN OF THE EQUIPMENT. NOTWITHSTANDING THE FOREGOING, LESSEE SHALL NOT BE REQUIRED TO INDEMNIFY A PARTY FOR ANY CLAIM RESULTING FROM ACTS OF THAT PARTY WHICH CONSTITUTE WILLFUL MISCONDUCT OR NEGLIGENCE. .

12. ASSIGNMENT, SUBLEASE OR RELOCATION BY LESSEE

UPON AT LEAST THIRTY [30] DAYS PRIOR WRITTEN NOTICE TO LESSOR, LESSEE MAY ASSIGN OR SUBLEASE A UNIT TO ANY PARTY, OR RELOCATE A UNIT TO ANY LOCATION, WITHIN ANY STATE OF THE CONTINENTAL UNITED STATES, PROVIDED THAT LESSOR, ASSIGNEE, AND SECURED PARTY, IN SUCH PARTIES' SOLE DISCRETION, SHALL HAVE APPROVED SUCH ASSIGNEE, SUBLESSEE, OR LOCATION, AND PROVIDED FURTHER THAT [i] ALL COSTS OF ANY NATURE WHATSOEVER [INCLUDING ANY ADDITIONAL IMPOSITIONS AND ANY ADDITIONAL EXPENSES ASSOCIATED WITH FILING NEW PRECAUTIONARY UNIFORM COMMERCIAL CODE FINANCING STATEMENTS] RESULTING FROM ANY RELOCATION, ASSIGNMENT OR SUBLEASE SHALL BE BORNE BY LESSEE; [ii] ANY ASSIGNMENT OR SUBLEASE SHALL BE MADE EXPRESSLY SUBJECT AND SUBORDINATE TO THE TERMS OF THE RELEVANT EQUIPMENT SCHEDULE AND THIS MASTER LEASE; AND [iii] LESSEE SHALL ASSIGN ITS RIGHTS UNDER SUCH ASSIGNMENT OR SUBLEASE TO LESSOR, ASSIGNEE, OR SECURED PARTY AS ADDITIONAL COLLATERAL AND SECURITY FOR LESSEE'S OBLIGATIONS HEREUNDER. In the event of a relocation, assignment, or sublease, Lessee and its assignee or its sublessee shall cooperate with Lessor in taking all reasonable measures to protect the title of Lessor or Assignee and the interest of any Secured Party to and in the Equipment. No relocation, assignment, or sublease shall relieve Lessee of its primary obligations under the relevant Equipment Schedule and this Master Lease.

13. ASSIGNMENT BY LESSOR

Lessor shall have the right to assign as security its interest or grant a security interest in any or all of the Equipment Schedules which may from time to time be executed and the Units described in any such Equipment Schedules to a security assignee ["Secured Party"]. Lessor shall also have the right to sell or otherwise dispose of any or all of the Units described in any Equipment Schedule, subject to the prior right of Lessee in such Units, and to assign its interest as Lessor under such Equipment Schedule, to any assignee ["Assignee"]. Any such assignment shall not in any way release CSI Leasing, Inc. from liability for performance of the Lessor's obligations hereunder. Lessee acknowledges that any assignment by Lessor will not materially change Lessee's duties or obligations under the Equipment Schedule nor materially increase the burden or risk imposed on Lessee. Lessee hereby consents to and shall acknowledge such assignment or assignments as shall be designated by written notice to Lessee by Lessor. Lessee further covenants and agrees that:

[a] Any such Secured Party or Assignee shall have and be entitled to exercise any and all discretions, rights and powers of Lessor under the Equipment Schedule in which it has an interest, provided that a Secured Party or Assignee shall not be obligated to perform any of the obligations of Lessor other than Lessor's obligations under Section 4.1 [a];

[b] Lessee shall pay directly to the Secured Party or Assignee all Monthly Rental and all other sums due upon receipt of notice of any assignment and of instructions to do so;

[c] After an assignment to a Secured Party or Assignee, Lessee's obligations hereunder including its obligation to pay the Monthly Rental and any and all other amounts payable under the Equipment Schedule by Lessee shall be absolute and unconditional and shall not be subject to any abatement, reduction, recoupment, defense, setoff, or counterclaim available to Lessee against Lessor for any reason whatsoever; and

[d] Only one executed counterpart of any Equipment Schedule shall be marked "Original"; any other executed counterparts shall be marked "Non-original" or "Copy". No security interest in any Equipment Schedule may be created through the transfer and possession of any counterpart other than the "Original".

14. EVENTS OF DEFAULT

The occurrence of any one or more of the following events ["Events of Default"] shall constitute a default under the relevant Equipment Schedule:

[a] Lessee fails to pay the Monthly Rental, or any other amount due hereunder, on or before the date the same is due and such failure continues for a period of ten [10] days after receipt of written notice thereof from Lessor. If Lessee pays the unpaid Monthly Rental or other amounts due following receipt of the written notice, and then, within six months following Lessee’s payment, subsequently fails to pay Monthly Rental or any other amount due on or before the due date, then Lessor may, without additional notice, consider such failure an Event of Default and proceed to exercise the remedies set forth in Section 15 below.

[b] Any financial statements or information or any other representation or warranty given to Lessor proves to have been materially false or misleading as of the date it was given by or on behalf of Lessee.
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[c] Lessee fails to observe or perform any other term, condition, obligation, agreement or covenant set forth herein, and such failure continues for a period of ten [10] days after receipt of written notice thereof from Lessor;

[d] Lessee assigns or attempts to assign this Master Lease or any Equipment Schedule, or removes, transfers, encumbers, sublets or parts with possession of any Unit, attempts to do any of the foregoing, or suffers or permits any of the foregoing to occur except as expressly permitted herein.

[e] Lessee ceases operating as a going concern, or it or its electors or governing body take any action looking to its dissolution or liquidation.

[f] The entry of an order for relief under the United States federal bankruptcy laws or the entry of any other decree or order by a court having jurisdiction in the premises adjudging the Lessee a bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Lessee under the United States federal bankruptcy laws or any other applicable federal or state law, or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator [or other similar official] of the Lessee or of any substantial part of its property, or the ordering, the winding up or liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days.

[g] The commencement by the Lessee of a voluntary case under the United States federal bankruptcy laws, or the institution by the Lessee of proceedings to be adjudicated a bankrupt or insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking reorganization, an arrangement with creditors or an order for relief under the United States federal bankruptcy laws or any other applicable federal or state law, or the consent by it to the filing of any such petition or to the appointment of a receiver, liquidator, assignee, trustee, custodian, sequestrator [or other similar official] of the Lessee or of any substantial part of its property, or the making by it of an assignment for the benefit of creditors, or the admission by it in writing of its inability to pay its debts as they become due, or, to the knowledge of the Lessor, the taking of corporate action by the Lessee in furtherance of any such action.

[h] The occurrence of any event described in subsections [b], [e], [f] or [g] of this Section with respect to a guarantor of Lessee, or, if the guarantor is an individual, the death of such guarantor.

15. REMEDIES

15.1 EXPRESS REMEDIES: If an Event of Default occurs, Lessor may, at its option, do any or all of the following:

[a] proceed by appropriate court action or actions either at law or in equity to enforce performance by Lessee of the relevant Equipment Schedule, and the covenants and terms of this Master Lease to the extent it pertains to such Equipment Schedule, and to recover from Lessee any and all damages or expenses, including reasonable attorneys' fees, which Lessor shall have sustained or incurred by reason of the Event of Default or on account of Lessor's enforcement of its remedies hereunder, or

[b] by notice to Lessee, declare immediately due and payable all monies to be paid by Lessee during the then current fiscal year , as liquidated damages, and not as a penalty, and Lessor shall have the right, to the extent permitted by law, to [i] recover all monies so declared due and payable, discounted to the date of payment at the rate of 4% per annum, or one-half of the then-prevailing prime interest rate charged by principal New York banks, whichever is less, as liquidated damages, and not as a penalty; [ii] recover all other amounts which are due or which become due under the Equipment Schedule; [iii] cancel Lessee's right to possession [but not Lessee's obligations under the relevant Equipment Schedule and this Master Lease] and to retake immediate possession of the Equipment without any process of law and for such purpose Lessor may enter upon premises where the Equipment may be located and may remove the same therefrom without notice, and without being liable to Lessee therefor, except that Lessor shall be liable for damages resulting from the negligence of Lessor, Lessor's assignee or their respective agents and representatives in any such entry or repossession; and [iv] pursue any other remedy permitted by law or equity. In addition, Lessor shall be entitled to recover all expenses, including reasonable attorneys' fees, that Lessor shall have incurred or may incur by reason of the Event of Default or on account of Lessor's enforcement or defense of its rights or remedies under this Master Lease or an Equipment Schedule. The possibility of a re-lease or resale under Section 15.2 shall not excuse prompt payment in full by Lessee under this Section 15.1.

15.2 RE-LEASE OR RESALE: If Lessor retakes possession of any Unit, Lessor shall sell or lease each Unit with the privilege of becoming the purchaser thereof, at public or private sale, for cash or on credit. Lessee's share of the proceeds of any such sale or lease ["Lessee's Share"] shall be the lesser of [x], the amount by which the Re-Lease Proceeds or the Resale Proceeds of such Unit exceed the Remarketing Costs of such Unit, and [y], the amount payable by Lessee to Lessor pursuant to Section 15.1 [b][i] above with respect to such Unit. Lessor shall credit Lessee's Share against all amounts owed by Lessee to Lessor under Section 15.1 or otherwise and the remainder of Lessee's Share, if any, shall be paid to Lessee. EXCEPT AS SET FORTH IN THIS SECTION, LESSEE HEREBY WAIVES ANY RIGHTS NOW OR HEREAFTER CONFERRED BY STATUTE OR OTHERWISE WHICH MAY REQUIRE LESSOR TO MITIGATE ITS DAMAGES OR MODIFY OR LIMIT ANY OF LESSOR'S RIGHTS OR REMEDIES STATED HEREIN. In applying this provision, the following definitions shall apply:

[a] The "Re-Lease Proceeds" of a Unit shall mean the present value [discounted to the date of payment using the interest rate at which Lessor has non-recourse financing or a non-recourse financing commitment with respect to the re-lease] of the monthly rental payments for the Unit under a re-lease to a third party, taking into account only those monthly rental payments under the re-lease which are payable on or before the last day of the Initial Term or the last day of any extended term then in effect with respect to the Unit under the Equipment Schedule. If the re-lease is not financeable, the Re-Lease Proceeds shall be the monthly rental payments for such period as received.

[b] The term "Resale Proceeds" of a Unit shall mean the amount by which the proceeds of any sale of the Unit exceed the Lessor's estimate of the fair market value of the Unit at the end of the Initial Term or at the end of any extended term then in effect with respect to the Unit under this Master Lease.

[c] The term "Remarketing Costs" of a Unit shall mean all expenses incurred directly or indirectly by Lessor in re-leasing or selling the Unit and in obtaining a financing commitment in the case of a re-lease of a Unit, including, without limitation, reasonable fees and commissions [including a reasonable fee to Lessor] incurred in locating a buyer, a subsequent lessee or a financing commitment, attorneys' fees, the cost of recovering the Unit from the Lessee and transportation, installation, refurbishing, reconditioning and storage charges.

15.3 NO WAIVER: The waiver by Lessor of any breach of any obligation of Lessee shall not be deemed a waiver of a breach of any other obligation or of any subsequent breach of the same or any other obligation. The subsequent acceptance of rental payments hereunder by Lessor shall not be deemed a waiver of any prior existing breach by Lessee regardless of Lessor's knowledge of such prior existing breach at the time of acceptance of such rental payments.

15.4 CUMULATION: To the extent permitted by law, the above remedies shall be deemed cumulative and may be exercised successively or concurrently.

16. PERFORMANCE AND EXECUTION

Lessee represents and warrants to Lessor [i] that the execution and performance of this Master Lease and each Equipment Schedule have been duly authorized by Lessee and that upon execution by Lessee and Lessor this Master Lease and each Equipment Schedule will constitute a valid obligation binding upon, and enforceable against, Lessee in accordance with the terms of the Master Lease and each Equipment Schedule; [ii] that neither the execution of this Master Lease or any Equipment Schedule nor the due performance thereof by Lessee will result in any breach of, or constitute any default under or violation of,
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any agreement to which Lessee is a party or by which any interest of Lessee may be affected; [iii] that Lessee is a political subdivision of the State of _______,

duly organized and existing under the Constitution and laws of the state.; [iv] the persons executing this Master Lease and each Equipment Schedule on behalf of Lessee have been duly authorized to do so; [v] that any and all financial statements and other information with respect to Lessee heretofore furnished by Lessee to Lessor in connection with negotiations concerning one or more Equipment Schedules were, when furnished, and remain at the time of execution of any Equipment Schedule, true and without any misleading statements or omissions, excepting any changes which have been disclosed in a written notice to Lessor; [vi] the Equipment is essential to the immediate performance of a governmental or proprietary function by Lessee within the scope of Lessee’s authority; and [vii] all payments due and to become due during Lessee’s current fiscal year are within the fiscal budget of such year, and are included within an unrestricted and unencumbered appropriation currently available for the lease the Equipment; [viii] Lessee has never non-appropriated funds under an agreement similar to this Master Lease or an Equipment Schedule; [ix] Lessee presently intends to continue each Lease for the Initial Term set forth on an Equipment Schedule and any renewal term. The official of the Lessee responsible for budget preparation will include in the budget request for each fiscal year the Monthly Rental payments to become due in such fiscal year, and will use all reasonable and lawful means available to secure the appropriation of money for such fiscal year sufficient to pay the Monthly Rental payments coming due therein. Lessee reasonably believes that moneys can and will lawfully be appropriated and made available for this purpose; and [x] Lessee has complied with all statutory laws and regulations that may be applicable to the execution of this Master Lease and each Equipment Schedule.

17. ADDITIONAL DOCUMENTATION

Lessee shall promptly deliver to Lessor the documentation listed below which may from time to time be requested by Lessor. If such a request is made prior to the delivery of any Unit, receipt of such documentation shall be a condition precedent to Lessor's obligation to deliver such Unit:

[a] financial information including, without limitation, a copy of Lessee's financial statements for Lessee's three prior fiscal years, certified by independent certified public accountants and such other current financial information representing the financial condition and operations of Lessee as Lessor may from time to time reasonably request;

[b] certified copies of the resolutions of the governing body of Lessee, duly authorizing or ratifying this Master Lease or any Equipment Schedule executed hereunder;

[c] an opinion of counsel for Lessee as to the matters set forth in Paragraph 16. [i through iv] above, and as to such other matters as Lessor may reasonably request;

[d] a certificate of incumbency setting forth names and signatures of those persons authorized to execute this Master Lease or any Equipment Schedule on behalf of Lessee;

[e] landlord's and/or mortgagee's waiver, in form and substance satisfactory to any Assignee or Secured Party, from any landlord or mortgagee of any premises upon which any Unit is located;

[f] such document confirming the execution of the Master Lease and any Equipment Schedule necessary or desirable to effect an assignment, to perfect an interest of Lessor, a Secured Party or Assignee, or for such other purpose relating to the Master Lease and/or any Equipment Schedule or to an assignment as Lessor may reasonably request. Lessee hereby authorizes Lessor to file precautionary Uniform Commercial Code financing statements in connection with each Equipment Schedule showing the interest of Lessor, and any Assignee or Secured Party in the Equipment as appropriate.

18. SMARTTRACK SCHEDULES

The parties may enter into an Equipment Schedule for the leasing of an open quantity of PCs and similar information technology equipment that install over a specified period of time (hereinafter also referred to as a “SmartTrack Schedule” or “SmartTrack Lease.”) The following terms and conditions shall apply to SmartTrack Schedules. If there is a conflict between the terms of this Section 18 and other terms of this Master Lease, this Section 18 will control with respect to SmartTrack Schedules.

18. 1 QUANTITIES; LESSOR’S PURCHASE OF EQUIPMENT: The Total Cost of the SmartTrack Schedule (hardware, software license fees and other costs) will be listed in each SmartTrack Schedule, along with a list of Equipment and an installation period. As Lessee determines the quantities of Equipment it requires, Lessee shall have the applicable vendor send to Lessor invoices, addressed to Lessor as buyer, which reference the SmartTrack Schedule and specify machine type(s), quantities, equipment location(s), sales price and serial number(s) of the Units ordered by Lessee, or by Lessor on Lessee's request. On receipt of each properly prepared invoice, Lessor will remit the sales price to the vendor. If Lessee wants the SmartTrack Schedule to cover costs greater than the cost listed, Lessor, in its sole discretion, may pay the additional cost. Lessor is not liable for any failure or delay in delivery caused by vendors or any other party or condition not within Lessor's control. If any of the Units of Equipment have not been delivered and accepted by Lessee before the last day of the installation period set forth in the SmartTrack Schedule, Lessor shall have no obligation to lease those Units to Lessee and Lessee shall purchase such Units from Lessor within five (5) days after Lessor's request to do so, for a price equal to Lessor's cost of such Units plus any applicable sales tax on such sale, along with all accrued but unpaid Daily Rental thereon.

18.2 INITIAL TERM: The Initial Term will be set forth in each SmartTrack Schedule. On the first day of the Initial Term, or as soon thereafter as is reasonably practicable, Lessee shall execute a Certificate of Acceptance for the SmartTrack Schedule, which Certificate verifies the actual quantities of machines; and the Monthly Rental per Unit and the total Monthly Rental for the SmartTrack Schedule, both of which will be expressed as dollar amounts.

18.3 MONTHLY RENTAL; DAILY RENTAL: The Monthly Rental per Unit will equal the "Monthly Lease Rate Factor" for the Unit that is specified in the SmartTrack Schedule, multiplied by the Unit's cost (exclusive of sales tax). Lessee shall pay to Lessor Daily Rental as set forth in Section 3 of this Master Lease for each Unit of Equipment for each day from, and including, its Commencement Date through, but not including, the first day of the Initial Term. Daily Rental shall be due in a lump sum on the first day of the Initial Term.

18.4 SOFTWARE LICENSE FEES AND OTHER COSTS: In consideration of Lessee's entering into a SmartTrack Schedule, Lessor shall pay on Lessee's behalf various operating and/or application software license fees so that Lessee may use such software packages in connection with the Equipment leased thereunder. Lessor may also pay other costs related to the Equipment, on Lessee's behalf. Lessee shall reimburse Lessor for such costs by (i) making a monthly payment to Lessor equal to the Soft Cost Factor set forth in the SmartTrack Schedule times the cost of the applicable software license fees or other costs, which monthly payment amount will be assigned to Units of Equipment and treated as additional rental for the lease of such Units on the SmartTrack Schedule, and (ii) paying a daily charge equal to one-thirtieth of the Soft Cost Factor set forth in the SmartTrack Schedule times the cost of the software license fee or other cost for each day from and including the Commencement Date of the Unit of Equipment to which the Soft Cost is assigned, through, but not including the first day of the Initial Term, such total daily charges to be paid in a lump sum on the first day of the Initial Term. The total amount of software license fees and other costs will not exceed a certain percentage, set forth in the SmartTrack Schedule, of the Total Cost of the SmartTrack Schedule, without Lessor's prior written consent. Because Lessor makes payments as invoices are received throughout the installation period, the percent of software license fees
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and other costs to the Total Cost of the SmartTrack Schedule is generally not known until the final reconciliation of the SmartTrack Schedule. If Lessor determines that the total amount of software license fees and other costs exceed the specified percentage, Lessor shall have the option to exclude the excess software license fees and other costs from the SmartTrack Schedule and Lessee agrees to reimburse Lessor for such amounts.

18. 5 STIPULATED LOSS VALUE: The Stipulated Loss Value Schedule is set forth below. Because the actual quantities of Equipment on each SmartTrack Schedule are unknown until the Certificate of Acceptance is prepared, a specific dollar amount Base Value will be set forth in the Certificate of Acceptance. Prior to the time the Certificate of Acceptance is prepared, the Stipulated Loss Value will be equal to the cost of the Equipment times the applicable percentage set forth in the Stipulated Loss Value Schedule.

	MONTHLY
	STIPULATED LOSS
	MONTHLY
	STIPULATED LOSS
	MONTHLY
	STIPULATED LOSS

	
	VALUE (PERCENT
	
	VALUE (PERCENT
	
	VALUE (PERCENT

	PAYMENTS MADE
	
	PAYMENTS MADE
	
	PAYMENTS MADE
	

	
	OF BASE VALUE)
	
	OF BASE VALUE)
	
	OF BASE VALUE)

	
	
	
	
	
	

	0
	110.0%
	13
	80.0%
	25
	54.9%

	1
	107.6
	14
	77.7
	26
	53.0

	2
	105.3
	15
	75.6
	27
	51.1

	3
	102.9
	16
	73.4
	28
	49.3

	4
	100.6
	17
	71.2
	29
	47.5

	5
	98.2
	18
	69.1
	30
	45.7

	6
	95.9
	19
	67.0
	31
	43.9

	7
	93.6
	20
	64.9
	32
	42.2

	8
	91.3
	21
	62.9
	33
	40.5

	9
	89.0
	22
	60.8
	34
	38.9

	10
	86.7
	23
	58.8
	35
	37.3

	11
	84.4
	24
	56.9
	36 and
	35.0

	12
	82.2
	
	
	thereafter
	


In the event of a loss of less than all of the Equipment listed on a SmartTrack Schedule, the Stipulated Loss Value shall be allocated to the Units lost in the same proportion as the Monthly Rental per Unit for the lost Units bears to the Monthly Rental for all Units listed on the SmartTrack Schedule.

19. GENERAL

19.1 TITLE: This Master Lease is intended to be a true lease and not a lease intended as security or lease in the nature of a security interest. Lessee shall, at its expense, protect and defend Lessor's title to the Equipment and the interest of any Assignee or Secured Party against all persons claiming against or through Lessee. Lessee shall keep and maintain the Equipment and this Master Lease free and clear of all liens and encumbrances [other than those placed on the same by Lessor and the liens for current taxes not yet payable].

19.2 FIXTURES: Lessee will not affix any Unit of the Equipment to any real property if, as a result thereof, the Unit will become a fixture under applicable law.

19.3 ENTIRE AGREEMENT: This Master Lease [together with all Equipment Schedules and attachments hereto] constitutes the entire agreement between Lessor and Lessee, and no provision hereof may be amended or modified except in writing signed by Lessor and Lessee. Any purchase order issued by Lessee will serve only to satisfy Lessee's internal recordkeeping purposes and does not supersede, modify or serve as a counter-offer to the terms and conditions in this Master Lease or any Equipment Schedule. NO PROVISION OF THIS AGREEMENT MAY BE WAIVED EXCEPT IN WRITING SIGNED BY THE PARTY FROM WHOM SUCH WAIVER IS SOUGHT, AND ANY SUCH WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC PURPOSE GIVEN.

LESSOR AND LESSEE EACH AGREE TO WAIVE AND TO TAKE ALL REQUIRED STEPS TO WAIVE ALL RIGHTS TO A JURY TRIAL. LESSEE'S

INITIALS :____________

19.4 NOTICES: All notices hereunder shall be in writing and shall be delivered in person, or sent by registered or certified mail, or delivered by overnight carrier or facsimile, properly addressed to the street address or fax number of the party set forth hereafter.

If to Lessor:

CSI LEASING, INC.

ATTN: LEGAL DEPARTMENT

9990 OLD OLIVE STREET ROAD, SUITE 101

ST. LOUIS, MO 63141 USA

FAX 314-997-7844

If to Lessee:

CITY OF FORNEY

101 EAST MAIN STREET

PO BOX 826

FORNEY, TEXAS 75126

ATTENTION: __________________________________

Delivery shall be deemed received as of the date described as the delivery date in the delivery receipt. Either party may change its address for notice purposes by notifying the other party in the manner aforesaid of such change. Lessee shall also send copies of all notices sent to Lessor, to Secured Party, or Assignee [if any].

19.5 SEVERABILITY: Any provision hereof prohibited by, or unlawful or unenforceable under, any applicable law of any jurisdiction shall be ineffective as to such jurisdiction without invalidating the remaining provisions of this Master Lease provided, however, that where the provisions of any such applicable law may be waived, they are hereby waived by Lessee and Lessor to the full extent permitted by law.
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19.6 GOVERNING LAW: THIS MASTER LEASE AND ALL EQUIPMENT SCHEDULES AND ANY OTHER INSTRUMENT EXECUTED IN CONNECTION HEREWITH SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED UNDER, THE LAWS OF THE STATE OF TEXAS. NO RIGHTS OR REMEDIES REFERRED TO IN ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE WILL BE CONFERRED ON LESSEE UNLESS EXPRESSLY GRANTED IN THIS MASTER LEASE OR AN EQUIPMENT SCHEDULE AND TO THE EXTENT PERMITTED BY LAW, LESSEE WAIVES ALL RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE (SECTIONS 508-522) INCLUDING BUT NOT LIMITED TO LESSEE’S RIGHTS TO: (A) CANCEL OR REPUDIATE THIS MASTER LEASE;

(B) REJECT OR REVOKE ACCEPTANCE OF THE EQUIPMENT; (C) RECOVER DAMAGES FROM LESSOR FOR ANY BREACH OF WARRANTY OR FOR ANY OTHER REASON; AND (D) GRANT A SECURITY INTEREST IN ANY EQUIPMENT IN LESSEE’S POSSESSION. This Master Lease and Equipment Schedules are subject to acceptance by Lessor at its home office.

19.7 PERFORMANCE OF LESSEE'S OBLIGATIONS: If Lessee shall fail to make any payment or perform any act required by this Master Lease or any Equipment Schedule, Lessor may at Lessee's expense, but shall not be obligated to, make such payment or perform such act without notice to or demand upon Lessee and without waiving or releasing any obligation or default. Lessee shall, when billed, reimburse Lessor for any expense incurred hereunder by Lessor in performing Lessee's obligations. LESSEE MAY NOT ASSIGN ITS RIGHTS OR OBLIGATIONS, EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 12 OF THIS MASTER LEASE.

19.8 SURVIVAL: All representations, warranties, indemnities, and covenants contained in this Master Lease and in any Equipment Schedule, which by their nature would continue beyond the termination, cancellation or expiration of the Equipment Schedule, including, by way of illustration only and not limitation, those in Sections 6, 10, 11 and 19, shall continue in full force and effect and shall survive notwithstanding the full payment of all amounts due hereunder or the termination of Lessee's right to possession of any Unit.

19.9 HEADINGS: Headings and captions are for convenience of reference only and shall not be construed as part of the Master Lease.

19.10 OVERDUE PAYMENTS: Any Monthly Rental due Lessor under an Equipment Schedule, if not paid by the fifth day of the month in which payment became due, shall accrue interest from the due date until paid at a rate equal to one percent per month, or the maximum rate permissible by law, whichever is lower. Any other amounts payable to Lessor by Lessee under this Master Lease are due and payable within fifteen [15] days after the billing date, and, if not paid on or before such due date, shall accrue interest from the due date until paid at a rate equal to one percent per month, or the maximum rate permitted by law, whichever is lower. Any judgment entered on any amounts owed under this Master Lease or an Equipment Schedule shall accrue interest until paid at a rate equal to one percent per month, or the maximum rate permissible by law, whichever is lower.

19.11 CONSENT OR APPROVAL: With respect to any provision herein which calls for the consent or approval of a party, such consent or approval shall not be unreasonably withheld.

19.12 DELIVERY FOR EXAMINATION: Submission of the form of this Master Lease for examination shall not bind Lessor in any manner, and no obligations shall arise until this instrument is signed by both Lessor and Lessee.

19.13 TERMS IN EQUIPMENT SCHEDULES: If the provisions of any Equipment Schedule are inconsistent with the provisions of this Master Lease, then the provisions of such Equipment Schedule shall control.

19.14 NON-APPROPRIATION OF FUNDS: Notwithstanding anything contained in this Master Lease to the contrary, in the event no funds or insufficient funds are appropriated or budgeted in any fiscal period for the intended use of the Equipment and for the Monthly Rental due under an Equipment Schedule, Lessee will immediately notify Lessor or its assignee of such occurrence, and the applicable Equipment Schedule shall terminate on the last day of the fiscal period for which appropriations were received without penalty or expense to Lessee of any kind whatsoever, except as to the portions of Monthly Rental payments therein agreed upon for which funds shall have been so appropriated or budgeted. In the event of such termination, Lessee agrees to peaceably surrender possession of the Equipment to Lessor or its assignee on the date of such termination, packed for shipment in accordance with manufacturer specifications and freight prepaid and insured to any location in the continental United States designated by Lessor. Lessor will have all legal and equitable rights and remedies to take possession of the Equipment. Notwithstanding the foregoing, and to the extent permitted by law, Lessee agrees that it will not cancel an Equipment Schedule under the provisions of this Section if any funds are appropriated to it, or by it, for the intended use of the Equipment for the period in which such termination occurs or the next succeeding fiscal period thereafter. At least thirty (30) days prior to the end of Lessee’s fiscal year, Lessee’s chief executive officer (or legal counsel) shall certify in writing that (a) funds have not been appropriated for the upcoming fiscal period, (b) such non-appropriation did not result from any act or failure to act by Lessee, and (c) Lessee has exhausted all funds legally available for the payment of the Monthly Rental.

	LESSOR:
	
	LESSEE:
	

	CSI LEASING, INC.
	CITY OF FORNEY

	Signature:
	__________________________________
	Signature:
	__________________________________

	Printed Name:
	__________________________________
	Printed Name:
	__________________________________

	Title:
	__________________________________
	Title:
	__________________________________

	Date:
	__________________________________
	Date:
	__________________________________

	
	
	(Please initial section 19.3)
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