Form No. DMB 234A (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Failure to deliver in accordance with Contract
terms and conditions and this notice may be considered
in default of Contract

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET August 17, 2011
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

to
CONTRACT NO. 071B1300234
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE: Kevin Scott
(216) 689-0209

Key Government Finance, Inc. CONTRACTOR NUMBER/MAIL CODE
100 S. McCaslin Blvd.
Superior, CO 80027 BUYER/CA (517) 241-2619

Email: kevin.p.scott@key.com | Seleana Samuel

CONTRACT COMPLIANCE INSPECTOR:
Lease Agreement for EMC RecoverPoint Equipment — DTMB/DIT

CONTRACT PERIOD: From: March 9, 2011 To: March 9, 2015
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):
Effective immediately, the Buyer for this Contract is hereby changed to:
Seleana Samuel

517-241-2619
SamuelS1@michigan.gov

All other terms, conditions, specifications and pricing remain the same.

AUTHORITY/REASON:

Per DTMB-Purchasing Operations approval.

Monthly Payments of: $61,122.25

Total Lease Value: $2,933,868.19



Form No. DMB 234A (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Failure to deliver in accordance with Contract
terms and conditions and this notice may be considered
in default of Contract

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET March 7, 2011
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, M| 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF
CONTRACT NO. 071B1300234
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE: Kevin Scott
(216) 689-0209
Key Government Finance, Inc. CONTRACTOR NUMBER/MAIL CODE
100 S. McCaslin Blvd.
Superior, CO 80027 BUYER/CA (517) 241-0920
Email: kevin.p.scott@key.com” | Brenda Sprunger

CONTRACT COMPLIANCE INSPECTOR:
Lease Agreement for EMC RecoverPoint Equipment — DTMB/DIT

CONTRACT PERIOD: From: March 9, 2011 To: March 9, 2015
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

The terms and conditions of this Lease Agreement are attached.

Monthly Payments of: $61,122.25

Total Lease Value: $2,933,868.19
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LEASE WITH OPTION TO PURCHASE

This Lease With Option to Purchase (“Lease™), dated March 9, 2011 as of and eniered into
between Key Government Finance, Inc., Superior, Colorado authorized to do business in Michigan
(“Lessor™), and the Michigan Department of Technology, Mauagemﬂnt and Budget, an agency of

the State of Michigan (“Lessee”).

1. Lease. Lessee agrees to lease from Lessor certain “Equipment” as described in the
Equipment Schedule (Exhibit A), which, together, with a “Lease Payment Schedule” (Exhibit A-
1) constitute a “Schedule,” subject to the terms and conditions of and for the purposes set forth in
this Lease.

2, Term. This Lease will consist of an “Initial Term” and subsequent “Renewal
Terms.” The “Commencement Date” for this Lease is the date on which the Equipment is
accepted by Lesses in the manncr described in Section 12. The “Initial Term” is the period from
the Commencement Date, until the end of the first fiscal period for which funds have been
appropriated to make lease payments under this Lease. A “Renewal Term” is a subsequent period
for which funds have been appropriated to make lease payments vnder this Lease. The “Lease
Term” for this Lease is the Initial Term and all Renewal Terms from the Commencement Date
until this Lease is terminated.

3. Representations and Covenants of Lessee, Lessec represents, covenants and
warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of this
Lease as follows: (a) Lessee Michigan Department of Technology, Management and Budget is an
agency of the State of Michigan, which is a department of state government duly organized and
existing under the constitution and laws of the State of Michigan, with full power and authority
under the constitution and laws of the state where the Lessee is located to enter into this Lease and
to perform all of its obligations; (b) Lessee has complied with such public bidding requirements as
may be applicable to this Lease and the acquisition by Lessee of the Bquipment as provided in this
Lease; (¢) during the Lease Term, the Equipment will be used by Lessee solely and exclusively for
the purposc of petforming essential governmental functions of Lessee consistent with the
permissible scope of Lessee's authority; (d) the equipment is and will remain personal property.

4, Representations and Covenants of Lessor. Lessor represents, covenants and
warrants for the benefit of Lessee on the date hereof and as of the Commencement Date of this
Tease as follows: (&) Lessor, at the request of the Lessee, will pay for the Equipment from and;
(b) Pursuant to Section 22, Lessor will convey clear title for the Equipment to Lessee if and when
Lessee exercises the purchase option.

5. Tax Covenant, It is the intention of Lessee and Lessor that the inferest portion of
the Lease Payments received by Lessor be and remain free from federal income taxation. Lessee
covenants that it will not intentionally perform any act or enter into any agreemenl or use or
permit the use of the Equipment or any portion thereof in a manner that shall have the effect of
terminating the exemption from federal income taxation of the interest portion of the Lease
Payments.

6. IRS Reporting. At Lessor’s request, the parties shall cooperate to ensure
compliance with IRS reporting requirements. Lessor shall prepare for the State’s signature an IRS



Form 8038G, or ‘take such other action requested by other State agencies, including, but not
limited to, the State Treasurer’s Office. Lessor shall provide the State Purchasing Director of the
Department of Technology, Management and Budget with a copy and filing date of any IRS Form
8038G filed with the IRS. However, the parties acknowledge that Lessor has the exclusive
responsibility to file IRS Form 8038G and has exclusive liability for any penalties costs,
damages, or other consequences resulting from a failure to file,

7. Lease of Equipment. Upon the execution of this Lease, Lessor lcases to Lessce,
and Lessee leases from Lessor, the Equipment in accordance with the terms hereof. The Lease
Term for this Lease may be continued, solcly at the option of Lessee, at the end of the Initial Term
or any Renewal Term, for the next succeeding Renewal Term up to the maximum Lease Term set
forth in this Lease. At the end of the Initial Term and at the end of each Renewal Term, the Lease
Term shall be automatically extended upon the successive appropriation by the Michigan State
Legislature of amounts sufficient to pay Lease Payments and other amounts payable under this
Lease during the next succeeding Fiscal Period, until all Lease Payments payable under this Lease
have been paid in full, unless Lessce shall have terminated such Lease pursuant to Section 8 or
Section 22, The Director of the Department of Technology, Management and Budget currently
intends to use his/her best efforts in making recommendations to the State Budget Office for the
necessary appropriations for this lease for inclusion in the Governor's Executive Budget in future
fiscal years. The terms and conditions during any Renewal Term shall be the same as the terms
and conditions during the Initial Term, except that the Lease Payments shall be as provided in the
applicable Lease Payment Schedule.

8. Nonappropriation, Lessee is obligated only to pay such Lease Payments under
this Lease as may be appropriated for the Lease of the Equipment. Should the State Legislature
fail to appropriate funds to pay Lease Payments, or should an appropriation be adopted which
specifically prohibits the use of funds for this Lease, Lessee agrees to deliver notice to Lessor of
such nonappropriation within thirty {30) business days of a final legislative action terminating
funding for this Lease. Failure to give Lessor such notice shall not create any obligation on the
parl of the Lessee to make Lease payments beyond the period for which funds have been
appropriated. If this Lease is terminated in accordance with this Section, Lessee agrees to
peaceably deliver the Equipment to Lessor at the location(s) specifie¢ by Lessor or to allow
Lessor to peaceably obtain possession of the Equipment. The parties have agreed and determined
that the principal amount to be paid to Lessor under this Lease is not in excess of the total fair
market value of the Equipment. In making such determination, consideration has been given to
the costs of the Equipment, the uses and purposes served by the Equipment and the benefit that
will accrue to the parties by reason of this Leasc and to the gencral public by reason of Lessee’s -
use of the Equipment. Lessor understands that as of the date of execution of this Iease, Lessee
has an appropriation for the Equipment for the current fiscal year, as defined in 1984 PA 431,
MCL 18.1491.

9, Lease Payments. Lessee shall promptly pay “Lease Payments” as described in
Exhibit A-1 to this Lease, exclusively from funds appropriated for lease of the Equipment.
Pursuant to 1984 PA 279, MCL 17.51-17.57, Lessee shall pay Lessor a charge on any Lease
Payment, which remains unpaid on the date such Lease Payment is due. Leasc Payments consist
of principal and interest portions. Lessor and Lessee understand and intend that the obligation of
Lessee to pay Lease Payments under this Lease shall constitute a current expense of the State of
Michigan and shall not in any way be construed to be a debt or general obligation of the State of
Michigan in contravention of any applicable constitutional or statutory limitation or requirement
concerning the creation of indebtedness by Lessee, including, but not limited to, Const 1963, art
9, $§12, 17, nor shail anything contained herein or in a Lease constitule a pledge of the general
tax revenues, credit, funds or monies of the State.
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10, LEASE PAYMENTS TO BE UNCONDITIONAL. EXCEPT AS PROVIDED
IN SECTION 8, AND SUBJECT TO LESSEE’S ACCEPTANCE OF THE EQUIPMENT AS
PROVIDED IN SECTION 12, THE OBLIGATIONS OF LESSEE TO MAKE LEASE
PAYMENTS AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND
AGREEMENTS CONTAINED IN THIS LEASE SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION,
DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING, WITHCUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES IN
THE EQUIPMENT OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES.

11.  Delivery _and Installation, Lessee shall order the Equipment, cause the
Equipment to be delivered and installed at the location agreed upon by the parties and pay any and
atl delivery and installation costs in connection therewith,

12,  Performance and Reliability Evaluation; Acceptance. The parties agree and
acknowledge that the obligations under this Lease are conditioned, in part, upon the successful
completion of a Performance and Reliability Evaluation (PARE), described in Contract No.
071B8200079, PO Na. 084N1301237 between EMC Corporation (“Vendor™) and the State of
Michigan, Upon successful completion of the PARE, Lessec shall confirms to Lessor its written
acceptance of the Equipment by executing a “Certificate of Acceptance.” A blank, unexecuted
copy of a Certificate of Acceptance is attached hereto as Exhibit B. The PARE shall commence
when the Equipment has been delivered and installed as provided in Section 11.

13.  Marking; Inspection. F.essor shall have the right to mark or affix a nonpermanent
label on the Equipment for purposes of identifying it at a later date. Lessor or its agents shall have
the right, from time fo time, with prior written notice, during reasonable business hours, and
subject to the needs of Lessee, to enter into and upon the property of Lessee for the purpose of
inspecting the existence, condition and proper maintenance of the Equipment.

14, Use:; Maintenance, Tessee will not install, use, operate or maintain the Equipment
impropetly, carelessly, in violation of any applicable law or in a manncr conirary to that
contemplaied by this Lease. T.essee agrees that it will, at Lessee's own cost and expenss,
maintain, preserve and keep the Equipment in good repair and working ordet,

15.  Title to the Equipment. During the Term of this Lease, title to the Equipment
shall remain in Lessor. Title to the Equipment shall be conveyed to Lessee upon the occurrence of
one of the following: (a) the exercise by Lessee of the purchase option under Section 22; or (b)
the payment by Lessee of all sums required to be paid under this Lease as specified in the Lease
Payment Schedule. Upon Lessee’s exercise of the purchase option or Lessee’s payment of all
sums duc under the Lease Payment Schedule, Lessor shall transfer free and clear title to Lessee.

16.  Financing Statements. At Lessor’s request, Lessee shall join fessor in executing
any necessary or appropriate Financing Statements indicating its obligation under this Lease.

17.  Taxes, Other Governmental Charges and Utility Charges. The parties to this
Lease contemplate that the Equipment will be used for governmental purposes of Lessee and that
the Equipment will therefore be exempi from all property taxes. If the use, possession or
acquisition of any Equipment is nevertheless determined to be subject to taxation, Lessee shall
pay when due all taxes and govemmental charges lawfully assessed or levied against or with
respect to such Equipment. Lessee shall pay all utility and other charges incurred in the use and
maintenance of the Equipment. Lessee shall pay such taxes or charges as the same may become
due.




18.  Insurance. Lessee is self-insured for all risk, physical damage, and public liability
and will provide proof of such self-insurance in letterform together with a copy of the statute
authorizing this form of insurance.

19,  Risk of Loss or Damage. Lessce shall assume all risk of loss, theft, damage to, or
destruction of the Equipment for any cause (“Loss or Damage™) upon acceptance, as described in
Section 11, In the event of Loss or Damage to the Equipment, Lessee shall promptly report the
same to Lessor and concerned governmental agencics. Lessee shall not be relieved of its
obligation to pay Lease Payments or to perform any other obligations under this Lease by reason
of any Loss or Damage. In the event of any Loss or Damage, Lessee shall either: (a) promptly
replace lost Equipment or promptly repair damaged Equipment and place it in good repair and
working condition and continue to make all Lease Payments; or (b) within sixty (60) business
days of notifying Lessor that the Hquipment will not be repaired, pay Lessor the outstanding
principal balance and any unpaid accrued interest as of the payoff date, as described in the Lease
Payment Schedule. Lessee shall have the right to retain any residual insurance benefit, which
remains after payment to Lessor of the outstanding principal balance and unpaid accrued interest.

20. DISCLAIMER OF WARRANTIES, LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN,
CONDITION, MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR
FITNESS FOR USE OF THE EQUIPMENT, OR WARRANTY WITH RESPECT THERETO
WHETHER EXPRESS OR IMPLIED, AND LESSEE ACCEPTS SUCH EQUIPMENT AS IS.
IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL
OR CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING QUT OF THIS
LEASE OR THE EXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE OF ANY
ITEM, PRODUCT OR SERVICE PROVIDED FOR IN THIS LEASE,

21. Yendor's Warranties. Upon execution of this Lease, Lessor irrevocably appoints
Fessee as its agent and attorney-in-fact during this Lease, so long as Lessee shall not be in defauit
under this Lease, to assert from time to time whatever claims and rights, including, but not limited
to, wairanties, relating (o the Equipment that Lessor may have against Vendors. The term
“Vendors” means any supplier or manufacturer of the Equipment, as well as agents or
representatjves of those supplicrs or manufacturers. Lessce’s sole remedy for the breach of such
warranly, indemmification or representation shall be against Vendors of the Equipment, and not
against Lessor. Any such matter shall not have any effect whatsoever on the rights and
obligations of Lessor with respect to this Lease, including the right fo receive full and timely
payments under this Lease. Lessee acknowledges that Lessor makes, and has made, no
representations regarding the existence or availability of warranties made by Vendors.

22.  Purchase Option. Tessee reserves the unilateral right {o exercise a purchase
option for the Equipment. Lessee may exercise this right by paying to Lessor a “Concluding
Payment”, based on the payment terms specified in the Lease Payment Schedule. The Concluding
Payment for a given date shall be defined as the sum of the outstanding principal balance as of
that date, plus any unpaid accrued interest as of that date, plus any prepayment premium, plus one
dollar ($1.00). Upon receiving payment of the Concluding Payment, Lessor shall transfer any and
all of its rights, title, and interest to the Equipment and covenant to Lessee that the Equipment is
free of any liens or encumbrances.

23.  Assignment. Lessor's right, title and interest in and to this Lease, including Lease
Payments and any other amounts payable by Lessee thereunder and all proceeds therefrom, may
only be assigned and reassigned to one or more assignees or subassignees by Lessor with the
written consent of Lessee, which shall not be unreasonably withheld. Assignments may include
without limitation assignment of all of Lessor's security interest in and to the Equipment listed in
this Lease and ali rights in, to and under the Lease related to such Equipment, Notwithstanding
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the above, Lessee hereby agrees that Lessor may, without the consent of Lessee, but with notice to
Lessee, scll, dispose of, or assign this Lease through a pool, trust, limited partnership, or other
similar entity, whereby one or more interests are created in this Lease, or in the Equipment listed
in or the Lease Payments under a Lease. In accordance with Section 149(a) of the Internal
Revenue Code of 1986, as amended, Lessor shall keep a record of all such assignmenis and
provide written notice to Lessee. Lessor agrees to continue servicing the Lease or arrange for a
servicer with equal standards of high quality. Lessor also agrees remittance will remain with a
single servicer.

Nonc of Lessee's right, title and interest in, to and under any Lease or any portion of the
Equipment listed in each Lease may be assigned, subleased, or encumbered by Lessee for any
reason without obtaining prior written consent of Lessor.

24,  Lessec Defaunlt. Any of the following events shall constitute an “Event of Default”
under this Lease: {a) failure by Lessee to pay any Lease Payment due under the Lease Payment
Schedule or other payment required to be paid under this Lease 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, other than as referred to in subparagraph (a) above, for a period of thirty
(30) business days after written notice specifying such failure and requesting that it be remedied is
given 1o Lessee by Lessor; or {c) any representation or warranty made by Lessee in or pursuant to
this Lease proves to be false in any material respect when made and such breach of representation
and warranty is not cured within ten (10) business days of Lessee’s receipt of written notice of
such breach.

25,  Lessor Default. Any of the following cvents shall constitute an “Event of
Default” under this Lease: (a) failure by Lessor to, at the request of the Lessee, promptly forward
payment to the Vendor for the Equipment after receipt of fully executed documents including a
Certificate of Acceptance, pursuant to Section 12; (b) failure by Lessor fo observe and perform
any covenant, condifion or agreement on its part io be observed or performed, other than as
referred to in subparagraph (a) above, for a period of thirty (30) business days after written notice
specifying such failure and requesting that it be remedied is given to Lessor by Lessee; (¢) failure
to convey clear title; or (d) any representation or warranty made by Lessor in or pursuant o this
Lease proves to be false in any maierial respect when made and such breach of representation and
warranty is not cured within ten (10) business days of Lessor’s receipt of written notice of such
breach.

26.  Lessor’s Remedies on Default by Lessee. Whenever Lessee defauits, and the
default is not cured within the period specified in Section 24, Lessor shall have the right, at its
sole option without any further demand, to take one of the following remedial steps: (a) by written
notice to Lessee, declare all Leasc Paymenis payable to the end of the period for which an
appropriation has been made, to be immediately due and payable, (b) take whatever action at law
or in equity may appear necessary or desirable to enforce its rights under this Lease or as a secured
party in any or all of the Equipment including peaceably obtaining possession of the Equipment

27. Lessee’s Remedies on_Default by Lessor. Whenever Lessor defaults and the
default is not cured within the period specified in Section 25, Lessee shall have the right, at its
sole option without any firther demand, to take one of the following remedial steps: (a) procure
comparable equipment from other sources; (b} take whatever action at faw or in equity may appear
necessary or desirable to enforce its rights under this Lease.

28. No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor or
Lessee 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 hereafler existing at law or in

equity.




29.  Notices. All notices or other communications under this Lease shall be sufficiently
given and shall be deemed given when delivered or mailed by registered mail, postage prepaid, to
the parties hereto at the addresses listed below (or at such other address as either party hereto shall
designate in writing to the other for notices to such party), or to any assignee al its address as it
appears on the registration books maintained by Lessee.

30, Indemnification. Lessor does hereby agree to indemnify, defend, and hold Lessee
harmless from and against any and all claims, losses, costs, altorneys’ fees, and expenses arising
out of or related o the breach of Lessor's representations under this Lease. :

31,  Miscellaneous Provisions, This Lease constifutes the complete and exclusive
agreement and understanding of the parties as it relates to this transaction, This Lease supersedes
all proposals, or other prior agreements, and all other communications, oral or writien, between
the parties rejating to this Lease and the Equipment described herein, This Lease shall inure to the
benefit of and shall be binding upon Lessor and T.essee and their respective successors and
assigns. References herein to “Lessor” shall be deemed to include each of ifs assignees and
subsequent assignees from and after the effective date of each assignment as permitted by Section
23. In the event any provision of this Lease shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision thereof. This Lease may be amended by mutual written consent of Lessor and Lessee.
This Lease may be simuitaneously executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrumen{, The captions or
headings in this Lease are for convenience only and in no way define, limit or describe the scope
or intent of this Lease.

32, Governing Law. This Lease shall be governed by and construed in accordance
with the laws of the State of Michigan,

33.  Statutory Obligations. This ease may be cancelled by Lessee provided Lessor is
notified in writing at feast thirty (30) business days prior to the cffective date of cancéllation and
any of the following occur: (a) Lessor or any subcontractor, manufacturer, or supplier of Lessor
appears in the register compiled by the Michigan Department of Labor pursuant to 1980 PA 278,
as amended, MCL 423.321 et seq. (Employers Engaging in Unfair Labor Practices Act); (b)
Lessor or any subcontractor, manufacturer, or supplier of Lessor is found liable for discrimination,
pursuant to 1976 PA 453, as amended, MCL 37.2101 et seq (Elliott-Larsen Civil Rights Act) or
1976 PA 220, as amended, MCL 37.1101 ¢t scq (Persons With Disabilitics Civil Rights Act).

34.  Nondiscrimination. Lessor shall comply with the Elliott-Larsen Civil Rights Act,
1976 PA 453, as amended, MCL 37.2101 et seq. and the Persons With Disabilities Civil Rights
Act, 1976 PA 220, as amended, MCL 37.1101 et seq. (Persons With Disabilities Civil Rights
Act), and all other federal, state and local fair employment practices and equal opportunity laws,
and covenants that it shall not discriminate against any employee or applicant for employment, to
be employed in the performance of this coniract, with respect to his or her hire, tenure, ferms,
conditions, or privileges of employment, or any matier directly or indirectly related to employment
because of his or her race, religion, color, national origin, age, sex, height, weight, marital status,
or physical or mental disability that is unrelated to the individuai’s ability 1o perform the duties of
a particular job or position. Lessor agrees to include in every subcontract entered into for the
performance of this confract this covenant not {o discriminate in employment. A breach of this
covenant is a material breach of this Lease,




35. Electronic Payment Requirement. Electronic transfer of funds is required for
payments on State Contracts. Contractors are required to register with the State electronically at
- hitp:/lwww.cpexpress.state.mius, As stated in Public Act 431 of 1984, all coniracts that the State.
enters into for the purchase of goods and services shali provide thal payment will be made by

electronic fund transfer (EFT).

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

Lessor: Y GO NT FINANCE INC.
Name: Date; % / Y [acl]
(Slgnattu'c) 7
Name; REGINAA. ECKENDORF
NIRECTOR (BRMPERATIONS
Title: _

Fed. LD, §

Lessee: MICHIGAN DEPARTMENT OF TECHNOLOGY,
MANAGEMENT AND BUDGET, AN AGENCY OF THE STATE OF
MICHIGAN -

Name; ﬁO!\ll'V—\ Date: 3[7}”
@g::k i—LOffrfw)

(Print)

Title: STH'TL-E AL PN S a VE Myt
Michigan Department of Technology, Management and Budget

Name:

Lessee: MICHIGAN DEPARTMENT OF TECHNOLOGY,
MANAGEMENT AND BUDGET AN AGENCY OF THE STATE
OF MICHIGAN

NMG!W Date; 3-8~/

(Signature)

Name: _Seleana SGmLﬁ\
(Print)

Title: Peai ag_Diecre | Canmadities DS dn
Michigan Department of Technology, Management and Budget




Exhibit A
SCHEDULE OF PROPERTY NO. 1

RE: LEASE WITH OPTION TO PURCHASE AGREEMENT entered into as of -
March 9, 2011, (“Lease™), between Key Government Finance Inc. (Lessor”) and State of Michigan, Department of
Technology, Management and Budget (“Lessee”). All terms used and not otherwise defined herein have the meaning

ascribed to them in the Lease.
One hundred percent of the financing costs will be used to acquire assets that will be capitalized.

The following items of Equipment are hercby included under this Schedule to the Lease.

DESCRIPTION OF EQUIPMENT

Oy  Modsdl Description
Equipment, Hardware and Software as described in Contract No. 07 1B8200079 and PO Ne. 084N1301237

Amount Financed: $2,735,702.00
Interest Rate: 3.47%

Total Cost; $2,933,868.19 .

Lessce hereby represents warrants and covenants thaf its representations, warrantics and covenants set forth in the Lease are true and
correct as though made on the Commencement Date of fnstatlment Payments under this Schedule. The terms and provisions of the

Lease are hereby incorporated into this Schedule by reference and made a part hercof,

Lessee: State of Michigan, Department of Lessee: State of Michigan, Department of
Technology, Management and Budget Technology, Management and Budget

S Loe i o [ —

& - : p o N
Name: De\earn f:)@,v*ri u&.i Name: { e \jﬁ"[{f"'l”‘*""'jf
(PRINT) {PRINT)
y e - e et A g
Title: ﬁc.nnej ek, Comaedites vistion Title: 301 [ ]‘“i"““”" e
Date S8 -4 Date: :}J '/ f“
Less‘ml{ﬁrn t Finance, Inc.
By: M
{/ v
Name: REGINAA. ECKENDORF
DIRRINOR OF OPERATIONS
Title:

Date 3{/ H’ 1! GQH /



Payment Schedule — Exhibit A-T,

State of Michigan
$2,735,702
48 Months
TOTALS 7,933.080.19  198,168.10 _ 3.735.702.00
starfing interest Prepayment  ending
date Funding balance Payments 0.02470 pringipal Balance balance
382011 (2735.702.00) - - - - 2,736.702.00
4812011 273570200 B1,12225  TROBS2 5021060 270206402 268248094
Big/a011 2,562.460,34 61,12225  7.765.74 £3.965,51 2707.088,61  2,820122.83
6042011 2,620,122,53 8112226 780145 6352081 245287008  2,567580200
1032011 2,575,602.02 §1,12225  7.445.71 5367555 3250750427 252182847
BIRIDTT 252402647 01,12225  7,291.52 5382074 2,542,12851 2409800574
a0t 2.408,005.74 61,12225 713588 5308638 248053284  2.414.100.38
10/8/2011 2414,108.38 91,2225  GB7070 5414245 242078500  2.350.985.80
117942011 2,352,506.90 81,12235 682335 5420000 2374.827.03  2,305,667.80
1268420714 2305267 50 B1,42225  BB8828  A44BBOD 231874828  2.751,211.00
1B/2012 2,251,211,80 81,i22356 850851 E461344 238246841  2,108508.45
2102012 2,195,508 .45 61,12225  8,350.01 B4771.34 220808183  2,141,827.12
RABIIOT2 2,141,827.12 61,2226  £.10256 5402070 2.140,604.34  2,086,807.42
402012 208285742  61,12225 603374 5508851 200278217  2.051,808.60
5012012 2034,508.80 61,12226 587448 5524770 2035806790  1.876.561.11
B/RizDi2 1,078,501, ¢1 B1,12226  ET#4.73  B5407.52 107878520  1.021,153.09
743012 1.021,153.59 61,12225 555453 5556772 192155344  1.866.585.67
0012 1,865 585,57 01,122.25 530387 5572838 1,904,163.21 180085748
Q0012 1,800,857 48 01,12225 522276  65880.51 1,800.687.02  1,753,967.08
300040012 1,753,967.08 81,12225  607L16  £8,051.10 1,745.804.30  1,807.010.88
$1072012 1,507.016,58 81,1225 400010 5521345 160086484 1,841,703.73
120812012 : 1641,702,73 81,12228 474857  E637588 1,832867.8%  1,535320.05
14812013 1,505,328.08 61,122.25  4F82.850 5653866 1.574.853.0F  1.520.780.37
20812012 1,622,780.37  B1,12228 44,11 £6.702.14  1.515.240,84  1.472.087.23
3102013 1,472,087.23 01,12226 428847  EO.80808 145787778 141532114
400012 1415221, 9 §1,1Z225  4,081.78  57,030.50 1385,03538  1.350,123.54
0/2012 1,358,100.64 6112225  3928.87 5719539 1,340,025  1,300,805.38
B/B/2012 1,300,205.26 61,12225 376150  57,380.75 1.250,043.54  1.243,624.50
7042013 104360450 81,1225 359566 5752560 132109114  1,186,107.91
BIB2012 1,188,107 £4 61,42225 342033 57,8020 1,962,28743  1,i28414.08
a0t 1,123 414 56 61,12226 326268 5785073 1102671902  1070.555.2%
102018 1,070,558.26 81,12298 8068854 3802701 04290400 101252025
11842013 1,012,524.25 61,12225 2082747  58104.78  DE20B347 54,3540
12102013 054,333.46  01,12225  2,750.33  GE36304  022.840.54 ROG,070.42
11204 BD5570.42 91,12225 2658047 5853178 88266180 837.438.64
2082014 83743804 01,2225 242124 5870101  BOR.O0DTE 778,737.63
31012014 FIBTITGE  BL12225 235162 BSRTOTR 74140241 749.865.90
42014 719.566.20 6112225  2.081.31 5004094 £ED.850.74 660,825,098
Bigia014 980,825.98 6112225  1.910.81 521164 81985275 £01.614.32
wea0s 601,814,352 61,9225 173042 5938284  558,488.43 £42.231.48
7012014 542,231.48 §1,42225  1.687.73 5066453  <(7.167.26 4&2.676.68
BIBi2014 482,878.05 81,2225 130554  H072872 43583875 422,050.24
¥62014 422,960.24 §1,12025  1,32286  BOBOOAD 37354238 263,050 84
1019:2014 363,050,854 §1,12226  1.048.67  GODIZEE  292.067.80 302,978.26
117012014 302,072.26 81,122.25 §75.82  ©0,24627  280,013.05 242.731.00
12183014 24273103 61,1225 70LAD 6042048  157.780.88 182,311.83
102016 182,211.53 £1,120.25 527.1% 80,505,165  125.367.88 121,715.39
202015 12,718.20 81,122.26 as1.01 50,770.34 82,774.43 B0,045.04
3DI2016 80,046.04 81,2025 176.21 80,548.04 0,00 0.80
Lessee: State of Michigan, Department of State of Michigan, Department of
Technology, Management and Budget Technology, Management and Budget
; ') |
S o i
By: J/{xéfﬂzﬂ, j,,‘,t,gk// By: /K{”)
- ’ {) s ;‘! v {_;{J
Name: _0Vecina e b Name: Mele perim
(Print) ! : {Print)
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STATE OF MICHIGAN
DEPARTMENT OF ATTORNEY GENERAL

P.O. Box 30754
LANSING, MICHIGAN 48909

BILL SCHUETTE
ATTORNEY GENERAL

March 3, 2011

Natalie Spaniolo, Acting Director

Purchasing Operations

Business Services Administration

Dedpartment of Technology, Management and Budget
2" Floor -- Stevens T. Mason Building

P.(. Box 30026

Lansing, MI 48909

Dear Ms, Spaniclo:

Re:  Opinion of Counsel; Lease with Option to Purchase dated March 9, 2011 between
Key Government Finance, Inc., as Lessor, and State of Michigan, Department of
Technology, Management and Budget, as Lessee
Equipment Contract No. 371B8200079 and Purchase Order 084N1301237
Agency: Depariment of Technology, Management and Budget

In my capacity as an Assistant Attorney General, I have sxamined the referenced Lease
with Option To Purchase (Lease), dated March 9, 2011, and Exhibits between Key Government
Finance, Inc. (Lessor) and the State of Michigan, Department of Technology, Managemeni and
Budget (Lessee), including a completed copy of the Lease's Equipment Schedule, between
Lessor and Lessce (Equipment Schedule). This opinion is based on, and limited fo the review of,
the documents described above for this Iease transaction and assumes that the Lease and its
exhibits will be properly executed by the Parties.

Based on the above, I am of the following opinion:
(1)  Lessee is one of the principal state departments of the State of Michigan.

(2)  Lessee has the requisite power and anthority to: lease; acquire the Equipment with
an option to purchase; execute and deliver the Lease, and perform its obligations
under the Lease.

(3}  The Lease has been duly authorized, exccuted, and delivered by and on behalf of
Lesses; the Lease is a valid and binding obligation of Lessee; and enforceable in
accordance with its terms,



Natalie Spaniolo
Page 2
March 3, 2011

(4)  To the best of my knowledge, the authorization, execution, and delivery of the
Leasc and all other proceedings of Lessee relating to the Lease transaction have
been performed in accordance with apen meetings, public bidding and all other
applicable state or federal laws.

(5)  The person signing the Lease for the State of Michigan is a duly authorized
representative of Lessce pursuant to 1984 PA 431,

Sincerely,

v M d%%
Tris M. Lopez

Assistant Attorney General

State Operations Division
Tel: (517) 373-1162

IV L/dab
Enc,
c Brenda Sprunger, DTMB

2011-0005138-A/Bquip Lense Key-EMC/3-3-11 AG Opinion It



EXHIBIT B

FINAL ACCEPTANCE CERTIFICATE

Re: Schedule of Property No. 1, dated March 9, 2011 to Lease, dated as of March 9, 2011, between Key Government
Finance, Inc. as Lessor, and State of Michigan, Department of Technology, Management and Budget, as Lessee.

In accordance with the Lease with Option to Purchase Agreement (Lease), the undersigned Lessee hereby certifies and represents
to, and agrees with Lessor as follows:

(H All of the Equipment (as such term is defined in the Lease) Hsted in the above-reference Schedule of Property {the
“Schedule™) has been delivered, installed, and accepted on the date hereof,

(2) Lessee has conducted such inspection and/or testing of the Equipment listed in the Schedule, as it deems necessary and
appropriate pursuant to Section 12 of this Lease, and hereby acknowledges that it accepts the Equipment for alf purposes.

(3) Lessee is scli-insured as provided in Section 18 of the Lease.

4) No event or condition that constifutes, or with notice or lapse of time, ar both, would constitute, an Event of Default (as

defined in the Lease) exists at the date hereof,

LESSEE
State of Michigah, Def)mment of Technology, Management and Budget

‘f rd
By: /}1 ol / L

T

Title: {\La\a‘ \u -tc{"gfv‘ﬁfigd
BRI

Acceptance Date:




LEASE PAYMENT INSTRUCTIONS

LESSEE NAME: Statc of Michigan

INVOICE MAILING ADDRESS:

Department of Technology, Management & Budget
Datas Cenfer Operations Division

Stacey Nieto

515 Westshire Dr.

Lansing, MI 48913

Mail invoices to the attention of: Stacey Nieto
Phone (517) 241-2926 Fax (517)241-1769

Approval of Invoices required by: NA

Phone () Fax({ )

Accounis Payable Contact: Same as above

Phene {___) Fax ()

Processing time for Invoices: Approval: Checks:
Do you have a Purchase Order Number that you wouid like included on the invoice? Mo  Ves XX
PO# {to be provided upon issuance of PO)

Do your Purchase order numbers change annually? No__ Yes X at the beginning of cvery fiscal year,

Processing time for new purchase orders: October 1 of every year.

LESSEE: Lessee: State of Michigan, Department of
Technology, Management and Budget

o :
By: y _ﬂ/m el ’€J _,,j

£ DUsion

Title:

Date:

11



Form 8038 - G

{Rav. May 2010}

Depariment of the Treasury
tnterzl Revanue Senvice

» Under Internal Revenue Code section 149(e)
» See separate instructions,

. . l
Information Return for Tax-Exempt Governmeutal Obligations

OMB No. 1545-0720

Caution: /f the lssue price Is under $100,000, use Form 8038-GC.

- EZX¥I  Reporting Authority

If Amended Return, check here P [

1 [Issuer's name

2 lssuer’s employer identificalion number {EIN}
38 i 6000134

State of Michigan, Department of Technology Management and Budget

3 Number and streat for P.O. box if mall is nol delivered to street address) Roomdsuite

530 West Allegan

4 Report number (For IRS Use Oy

& City, town, or post office, slate, and ZiP cods
Lanstng, Michigan 48933

6 Date of issue
March 9, 2011

7 Name of issve
Lease with Option to Purchase Dated March 9, 2041 (PO No. 084N1301237)

8 CUSIP number

None

9 Name and title of olficer of the issusr or other person whom the IRS may call for more information

10 Tetephone number of officer or other person

Brenda Sprunger, Buyer { 517 ) 241-0920
Type of Issue (enter the Issue price) See instructions and attach schedule
11 Education . 1"
12  Heaith and hospital | 12
13 Transportation . 13
14 Public safety 14
15 Environment (including sewage bonds). 15
16 Housing . 16
17 Utlities , . . 17
18 Other. Describe .. Data storage devices and software acquired under PO No. 084N1301237 18 2,735,702| 00
19 If obligations are TANs or RANs, check only box 19a .» 0
if obligations are BANs, check only box 19b e
20  if obiigations are in the form of a lease or instaliment sale, check box . A

Description of Obligations. Complete for the entire issue for which this form is being filed.

{a} Final matusity date {b) lssue price e} gﬁ%‘:‘;{fﬁ;ﬁ t;““ Jﬂ;ﬁg%ﬁﬁw (e} Yield
21 3/9/2015 $ 2,735,702.00 | § 2,735,702.00 2.11 years 3.47 %
Uses of Proceeds of Bond Issue (including underwriters’ discount)
22 Proceeds used for accrued Interest . 22 NiA
23  Issue price of entire tssue (enter amount from Ilne 21 co!umn (b}) . 23 NiAT
24  Procesds used for bond issuance costs (including undervriters’ discount) . 24 N/A
25 Proceeds used for credit enhancement 25 NiA
26 Procesds allocated to reasonably required rassrve or repEacement fund . 28 N/A
27  Proceeds used to currently refund pricr issues 27 NIA
28  Proceeds used to advance refund prior issues . 28 N/A
29 Total {add lines 24 through 28) . 29 NiA
Nonrefunding proceeds of the issue (subtrac’t hne 29 frorn Ime 23 and enter amount here) . 30 NiA
Description of Refunded Bonds [Complete this part only for refunding bonds,)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded. . . P N/A years
» NiA years

32 Enter the remaining weighted average maturity of the bonds to be advance refunded |
33 Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) .
34 Enter the datefs) the rafunded bonds were issued » (MMDDNYYY) N/A

» NA

For Privacy Act and Paperwork Reduction Act Notice, see separate instructions.

Cal. No. 837735

Form 8038-G {Rev. 5-2010)



Form 8038-G Rev. 5-2010) Page 2

- Miscellaneous

35 Enter the amount of tha state volume cap allocated to the Issue under section 141(b)(8} , . .
36a Enterthe amount of gross procesds invested or to be invested in a guarantead investment contract
(GIC} {see instructions) . . . e e e e e e e e e e

b Enter the final maturity date of the GIC b
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other

governmenta! units ., . . . PN
b If this issue is a loan made from the proceeds of another tax exernpt Issue, check box E:i and enter the name of the
issuer » and the date of the issue b
38  If the issuer has designated the issue under section 265(b)3)(B)()(IIl} (small issuer excepticn), check box ., , . . ¥» [
39 I the issuer has elected fo pay a penalty in lieu of arbitrage rebate, check box . . . . . . . . . . . . . W {J
40  If the issuer has Identiflad a hedge, chackbox . . . . . . . . . . . . . . .. . ... ....»0O
Under penalties of perjury, | declare that | have examined this relurn and accompanying schedules and statements, and to the best of my knowledgs
Signature and belief, they are true, correct, and complele. | furlhar declare thal 1 consent to the IRS's disclosure of the fssuer's retum information, as necessary
1o process this return, to the person that i have authorized above. f){:’ \9 \
and . XL Sagents.
Consent /,fj;%/m S T 3y Actine, Dyecier, Commadities Djsicr
Signature of issuer's authorlzed representative Date Type or print name and title
Paid Sﬁ,ﬁﬁﬁ? > Date Gheok if - Preparer's SSN or PTIN
Preparer’s self-employed :
Use Only | foms it yoyed) } N :
address, and Z;I; code ) Phone no. { )

Form B038-G (Rev. 5-2010)



