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

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET October 27, 2011
PURCHASING OPERATIONS
P.0. BOX 30026, LANSING, MI 48909

530 W. ALLEGAN,OLTANSING, MI 48933
NOTICE
TO
CONTRACT NO. 071B2200014
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Rose Konrath
PNC Equipment Finance, LLC (614) 463-6575
155 East Broad Street CONTRACTOR NUMBER/MAIL CODE

Columbus, OH 43215

BUYER/CA (517) 241-2619
Email: Rose.Konrath@pnc.com | Seleana Samuel

Contract Compliance Inspector:
Finance/Lease Purchase of Oracle Equipment — Dept. of Licensing and Regulatory Affairs

CONTRACT PERIOD: 5 Years From: 10/1/2011 To: 10/1/2016
TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
ALTERNATE PAYMENT OPTIONS:
[] P-card [] Direct Voucher (DV) [] Other
MINIMUM DELIVERY REQUIREMENTS

N/A
MISCELLANEOUS INFORMATION:

N/A

The terms and conditions of this Contract are those of the email inquiring from the State of
Michigan (Seleana Samuel dated 8/30/2011), this Contract Agreement and the vendor’s email
guote (Rose Konrath dated 9/1/2011). In the event of any conflicts between the specifications
and terms and conditions, indicated by the State and those indicated by the vendor, those of the
State take place.

Estimated Contract Value: $3,272,601.00
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THIS IS NOT AN ORDER:

All terms and conditions of the invitation to bid are made a part hereof.

FOR THE CONTRACTOR: FOR THE STATE:
PNC Equipment Finance, LLC
Firm Name Signature
Jeff Brownlee / Chief Procurement Officer
Authorized Agent Signature Name/Title
DTMB — Purchasing Operations
Authorized Agent (Print or Type) Division

Date Date




LEASE WITH OPTION TO PURCHASE

This Lease With Option to Purchase (“Lease™), dated October 5, 2011 as of and entered
into between PNC Equipment Finance, LLC authorized to do business in Michigan (“Lessor™),
and the Michigan Department of Technology, Management and Budget, an agency of the State of
Michigan (“Lessec™).

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 Lessec in the manner 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 lcase payments under this Lease. A “Renewal Term™ is a subsequent
period for which funds have been appropriated to make lease payments under this Lease. The
“Lease Term” lor 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. Lessee represents, covenants and
warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of this
Lease as lollows: (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) Lessce has complied with such public
bidding requircments as may be applicable to this Lease and the acquisition by Lessee of the
Equipment as provided in this Lease; (c) during the Lease Term, the Equipment will be used by
Lessee solely and exclusively for the purpose of performing 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
Lease as follows: (a) 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 it and
when Lessee exercises the purchase option.

5. Tax Covenant. lt is the intention of Lessee and Lessor that the interest 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 agreement 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.
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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, inciuding, 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 8038CG 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 leases to Lessee,
and Lessee leases from Lessor, the Equipment in accordance with the terms hercof. The Lease
Term for this Lease may be continued, solely at the option of Lessce, 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 Lessee shall have terminated such Lease
pursuant to Section 8 or Section 22. The Director of the Department ol Technology,
Management and Budget currently intends to use histher 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 lerms 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
part 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) specified by Lessor or 10 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 Lease and to the general public by reason
of Lessee’s use of the Equipment. Lessor understands that as of the date of execution of this
Lease, Lesseg 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 Lquipment.
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. Lease 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
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requirement concerning the creation of indebtedness by Lessee, including, but not limited to,
Const 1963, art 9, §§12, 17, nor shall anything contained herein or in a Lease constitute a
pledge of the general 1ax revenues, credit, funds or monies of the Siate.

10. LEASE PAYMENTS TO BE UNCONDITIONAL. EXCEPT AS PROVIDED
IN SECTION 8, AND SUBJECT TO LESSEE’S ACCEPTANCE OF THE EQUIPMENT AS
PROVIDED [N 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, WITHOUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES IN
THE EQUIPMENT OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES.

11. Declivery _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 all 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 successtul
completion of a Performance and Reliability Evaluation (PARE), described in Contract No.
071B9200192, PO No. 084N1303846 and PO No. 084N1303847 between EDS, An HP
Company and the State of Michigan. Upon successfui compietion of the PARE, Lessee shall
confirm to Lessor its written acceptance of the Equipment by executing a “Certiticate 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 1.

13. Marking; Inspection. Lessor shall have the right to mark or aftix 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 to time, with prior written notice, during reasonable business hours,
and subject 1o the needs of Lessee, to enter into and upon the property of Lessee for the purpose
of inspecling the existence, condition and proper maintenance of the Equipment.

14, Use:; Maintenance. Lessee will not install, use, operate or maintain the Equipment
improperly, carelessly, in violation of any applicable law or in a manner contrary to that
contemplated by this Lease. Lessee agrees that it will, at Lessee’s own cost and expense,
maintain, preserve and keep the Equipment in good repair and working order.

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 ail sums due under the Lease Payment Schedule, Lessor shall transfer free and clear title to
Lessee.

16. Financing Statements. At Lessor’s request, Lessee shall join Lessor 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 exempt from all property taxes. If the use, possession or
acquisition of any Equipment is nevertheless determined to be subject to taxation, Lessce shall
pay when due all taxes and governmental charges lawtully assessed or levied against or with
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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 lability
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. Lessee shall assume all risk of loss, theft, damage to, or
destruclion of the Equipment for any causc (“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 0 Lessor and concerned governmental agencies. 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. [n the event of any Loss or Damage, Lessee shall either: (a) promptly
replace lost Equipment or promptly repair damaged Equipment and piace 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 Equipment will not be repaired, pay Lessor the outstanding
principal balance and any unpaid accrued interest as of the payolf dale, 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 OUT
OF THIS LEASE OR THE EXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE
OF ANY ITEM, PRODUCT QR SERVICE PROVIDED FOR IN THIS LEASE.

21, Vendor's Warranties. Upon execution of this Lease, Lessor irrevocably appoints
Lessee as its agent and attorney-in-fact during this Lease, so long as Lessee shall not be in
default under this l.ease, to assert from time to time whatever claims and rights, including, but
not limited to, warranties, relating to the Equipment that Lessor may have against Vendors. The
term “Vendors”™ means any supplier or manufacturer of the LEquipment, as well as agents or
representatives of those suppliers or manufacturers. Lessee’s sole remedy for the breach of such
warranty, indemnification 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 to 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. [Lessee reserves the unilateral right to 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.
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23.  Assignment. Lessor's right, title and interest in and to this Lease, including Lease
Payments and any other amounts payable by Lessee thercunder 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 all rights in, to and under the Lease related to such Equipment.
Notwithstanding the above, Lessee hereby agrees that Lessor may, without the consent of
Lessee, but with notice to Lessee, sell, 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. [n accordance with
Section 149(a) of the Internal Revenue Code of 1986, as amended, Lessor shall keep a record of
all such assignments 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.

None of Lessee's right, tille 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 abtaining prior written consent of Lessor.

24, Lessee Default. Any of the following events shall constitute an “Event of Default”
under this Lecase: (a) failure by Lessce 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 specitving such failure and requesting that it be remedied
is given to 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 events 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 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 afler
written notice specifying such failure and requesting that it be remedied is given to Lessor by
Lessee; (c) failure to convey clear title; or (d) any representation or warranty made by Lessor 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 Lessor’s receipt of
written notice of such breach.

26.  Lessor’s Remedies on Defauit by Lessee. Whenever Lessee defaults, 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 Lease Payments 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
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sole option without any further demand, to take one of the following remedial steps: (a) procure
comparable equipment from other sources; (b) take whatever action at law or in equity may
appear necessary or desirabie to enforce its rights under this Lease.

28. No Remedy Exclusive. No remedy herein conferred upon or reserved 1o 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 hereafter 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 assignec at 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, attorneys® fees, and expenses arising
out ol or related to the breach of Lessor's representations under this Lease.

31.  Miscellaneous Provisions. This Lease constitutes 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
written, between the parties relating to this Lease and the Equipment described herein. This
Lease shall inure to the benetit of and shall be binding upon Lessor and Lessee and their
respective successors and assigns. References herein to “Lessor” shall be deemed to include
cach of ils assignees and subsequent assignees from and after the effective date of each
assighment 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 simultancously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
und the same instrument. 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,  Statuiory Obligations. This Lease may be cancelled by Lessee provided Lessor is
notified in writing at least thirty {30) business days prior to the effective date of cancellation and
any of the following occur: (a) Lessor or any subcontractor, manufacturer, or supplicr 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 ¢t seq (Elliott-Larsen Civil
Rights Act) or 1976 PA 220, as amended, MCL 37.1101 et seq (Persons With Disabilities 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 contract, with respect to his or her hire, tenure, terms,
conditions, or privileges of employment, or any matter directly or indirectly related to
employment because of his or her race, religion, color, national origin, age, sex, height, weight,

6




perform the duties of a particular job or position. Lessor agrees to include in every subcontract
entered into for the performance of this contract this covenant not to 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
http://www cpexpress.state.mi.us. As stated in Public Act 431 of 1984, all contracts that the
State enters into for the purchase of goods and services shall provide that 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: PNC Equipment Finance, LL.C

Name: é&—’MLLG—- ‘? CMLM DAITE /o - ‘S‘ - /{

(signature)

Name: Sandrs Thomas
(prﬁlianl Vice Prosident

Title:

Fed. LD,

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

OF MICHIGAN

Name: DATE 3/2‘ 9/ /
(s}gnaturc] 7

Name: _ 70/ pr [ L A arrd

(print}

Title: C‘ iewL Secvicx b t‘feOCvf‘ Acg'“ qu-mar

Michigan Department of Technology, Management and Budget

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

Name:_ / / 44/ DATE /o// EA

Name: Jeff Brownlee, Chief Procurement Officer _
DTMB - Purchasing Operations

Title:
Michigan Department of Technology, Management and Budget
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Exhibit A
SCHEDULE OF PROPERTY NO. 1
RE; LEASE WITH OPTION TO PURCHASE AGREEMENT cnlcred into as of
October 5, 2011, (“Leasc™), between PNC Equipment Finance, LLC (*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 pereent of the financing costs will be used 1o acquire asscts that will be capitalized.

The following items of Equipment arc hereby included under this Schedule to the Leasc.
DESCRIPTION OF EQUIPMENT

Oy Model Description

Equipment, Hardwarc and Software as described in Contracl No. 07189200192, PO No. 084N1303846 and PO No.
QBN 1303847
Amount Financed: $3,098,661.37

Interesi Rate: 2.17%

Total Cost:  $3,272,601.00

—
Lessce hereby represents, warrants and covenants that its representations, warrantics and covenants sei ferth in the
Lease are true and correct as though made on the Commencement Dale of Installment 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, Pepartment of

Technology, Management and Budget Technology, M.m.l;,cmcm and Budget

e, Yy L

Name: s [ W@y WL L\AQ\ Name: Jeff Brownlee, Chief Procurement Officer
(PRINTY DTMB - Purchasing Operations

Tille: c(:*’—h’[‘(bi_rw'ce_ bfkiﬁbf‘ M'M Title:
Daic : 9/‘9, ﬁ;/f( Daic: /of/Zf/ﬁ

Lessor: PNC Equipment Finance, LLC
Sandra Thomas

(PRINTY

Name:

Tille:

Date: }0 - ‘3&"”
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Compound Period:

Nominal Apnual
Rate:

CASH FLOW DATA
Event

1 Loan
2  Payment

Monthly

217%

Date

10/5/2011
117672011

Exhibit A-1

Repayment Schedule

Amount Number
3,088,661.37 1
54, 543.35 60

AMORTIZATION SCHEDULE - Normal Amortization

Cate
10/5/2011
11/5/2011
12752011

1/5/2012

21512012

3/5/2012

4/5/2012

5/5/2012

6/5/2012

7/5/2012

10 8/5/2012

11 9/5/2012

12 10/5/2012
13 11/5/2012
14 12/5/2012
15 1/5/2013

16 2/5/2013

17 3/5/2013

18  4/5/2013

19 5/5/2013

20  6/5/2013

21 7/5/2013
22 852013
23 9/5/2013
24 10/5/2013
25 11/5/2013
26 12/5/2013
27 1/5/2014

28 2/5/2014

29  3/5/2014

30 4/5/2014

—
o]
o
pe=]

O ~Nd® e bR WM =

Payment

54 543 35
54,543 36
54,543 35
54,543 35
54,543.35
54,543 35
54,543.35
54,543.35
54,543.35
54,543.35
64,543.35
54,543.35
54,543.35
54,543.35
54,543.35
54.543.35
54,543.35
54,543.35
54,543 35
54,543.35
54,543.35
54,543.35
54,543.35
54,543.35
5454335
54,543.35
5454335
54,543.35
54,543.35
54,543.35

Interest  Principal
5,603.41 48839.94
5,514.91 48,028.44
5,426.25 48117.10
5,337.43 4820592
5,248.45 49,294.90
5,159.31 49,384.04
5,070.01 4047334
4,980.54 49 562.81
4,890.92 49652.43
480113 49742.22
4711.18 4583217
4621.07 4992228
4 530,79 50012.56
4,440.35 50,103.00
4,348.75 50,193.60
425898 5028437
4,168.05 50,375.30
4,076.85 50466.40
398569 50,557.66
3,894.27 50,649.08
3,802.68 50,740.67
3,710.92 50,832.43
3,619.00 50,924.35
3,526.91 51,016.44
343466 51,108.69
334224 51,2011
324965 51,293.70
3,156.89 51,385.46
3,063.97 51,479.38
2,670.88 51,572.47

Pericd

Monthly

Baiance
3,098,661.37
3,049,721.43
3,000,692.99
2,951,575.89
2,902,369.97
2,853,075.07
2,803,691.03
2,754,217.69
2,704,654.88
2,655,002.45
2,605,260.23
2,555,428.06
2,505,505.78
2,455,493 22
2,405,390.22
2,355,196.62
2,304,912.25
2,254,536.95
2,204,070.55
2,153,512.89
2,102,863.81
2,052,123.14
2,001,290.71
1,950,366.36
1,899,349.92
1,848,241.23
1,797,040.12
1,745,746.42
1,694,359 96
1,642,880.58
1,591,308.11

End Date

10/5/2016

Termination
Value

3,110,715.86
3,060,706.85
3,010,607.41
2,960,417.37
2,910,136.57
2,859,764.85
2,809,302.04
2,758,747.98
2,708,102.50
2,657,365.43
2,606,536.62
2,565.615.90
2,504,603.08
2,453,498.02
2,402,300.55
2,351,010.50
2,299,627.69
2,248,151.96
2,196,583.15
2,144,921.09
2,093,165.60
2,041,316.52
1,989,373.69
1.937,336.92
1,.885,206.05
1.832,080.92
1,780,661.35
1,728,247.16
1,675,738.19
1,623,134.27

£X



31 5M42014 54,543.35 2,877.62 61,666.73 1,639,612.38 1,570,435.23

32 G/52014 54,543.35  2,764.19  61,769.16 1,487,883.22 1,617,640.88
33 21512014 54,643.35 2,600.59 51,852.Y6 143G,030.46 1,464,761.07
a4 82014 54,543.35  2,506.02  6§1,046.53 1,984,000.93 1,411,766.61
ah 912014 il 543,35 2,502.89 52,04048 1,332,043.47 1,358,684.34

36 10612014 54,5:3.35 2,408.78 62,134.67  1,279,008.90  1,306,607.08
3r 1512014 5, 543.35 2,314.50 52,228.85 1,227,680.05 1,262,233.65
38 12672014 §4,543.38 2,220.06 52,323.30 1,175,366.76 1,198,863.80

M /52015 54,543,356 2,125.44 52417.91 1,122,938.84  1,145,397.62
40 20512016 54,543.35 2,030.65 52,612.70 1,070,426.14  1,001,834.60
41 62018 §4,643,35 1,936.69 62.607.66 1,017,818.48 1,038,174.85
42 42018 44,5:13.30 1,840,560 52,702.79  865,115.09 984,418,00
A% Y208 54,543,306 1,745,295 $2,798,10 g912,31%.50 930,663,094
dd GI5EDTS 54,513.35 1.649.77 62,893,668  249.424.0% 876,612,419
AL YS0S 51,643,356 1,654.13 62,989.22  806,431.79 822,463.49
46 8/572015 54,543.95 1,458.30 53,085.06  743.349.74 768,416.73
A7 9152015 54,643.36 1,362.31 §3,181.04 ¥00,168.70 714,172.07

A8 1052015 54,543.35 1,266.14 §3.277.21 643,801.49  659,820.32
18 TGRS 54,643,356 1,169.80 $3,373.55 593,617.94 605,366.30
50 12A2015 5, 84308 1,0¥3.28 63,470.07 540,007.87 £50,848.93

51 152016 5, G4 3,35 976,59 §3,506,76 106,481, 11 498,210.73
b2 202G 61,543.35 879.72 53,683.63 48281748  441473.03
54 352046 64,543,385 782.8 $3,760.67  379,086.41 JU6,637.95
§a 4152016 54,643.35 68616 53,857 89 335,180,092 331,702,890
55 BIGI20G 54,543,356 588.07 53,955.28 271,243.64 276,668.51
56 G/ER0OTE 54,543.35 490,50 54,062,856  217,190.7¢  221,534.61
- 87 TIRIN0IG 54,542,356 392,76 54,5060  163,040.19 166,300.99
58 812018 540,843,356 294.83 54,248.52  108,791.67 110,967.50
69 9612016 54,543,356 198,73 54,348.82 54,415.08 £6,533.856
GO tO/BR016 54,543,356 90.39 44,445.05 0.00
Grand Tolals 327260100 17393963 3,008,664.37
Lesseer State of Michignn, Depactinent of Lussee: Shide ol Michigan, Department of
Technology, Managenent and Budget * Technology, 4unapemend and Budgel
- / Wit [ N
o i
Name: 57—[/ (53] C'E [_C‘_[q._( Nlnlc J [!rownlm:, Chlef Prociuremont Offleer
A OT148 - Purchasing Oporations

(Print)
\ . .
Title: g/LLL'lj_ _&em/fi‘.\; bf}‘..(\ s Titke o
Dater /é/?//{—_—-— Dotz ___ "{@/%//

10




31 5/5/2014 54,543 35 2,877.62 51,665.73 1,539,642.38 1,570,435.23

32 6/5/2014 54 543.35 2,784.19 51,760.16 1,487,883.22 1,517,640.88
33 7/5/2014 54,543.35 2,690.59 61,852.76 1,436,030.46 1,464,751.07
34 8/5/2014 54,543.35 2,596.82 51,846.53 1,384,083.93 1.411,765.61
a5 9/5/2014 54,543.35 2,502,890 52,040.46 1,332,04347 1,358,684.34

36 10/5/2014 54,543.35 2,408.78 52,134.57 1,279,908.90 1,305,507.08
37 11452014 54,543.35 2,314.50 52,228.85 1,227680.056 1,25223365
38 12/5/2014 54,543.35 2,220.05 52,323.30 1,175,356.75 1,198,863.89

39 1/5/2015 54,543.35 2,125.44 52.417.91 1,122,838.84 1,145,387.62
40  2/5/2015 54,543.35 2,030.65 52,512.70 1,070,426.14 1,091,834.68
41 3/5/2015 54,543,358 1,93569 52,607.66 1,017.818.48 1,038,174.85
42 4/5/2015 54,543.35 1,840.56 52,702.79 965,115.69 984,418.00
43 582015 54,543.35 1,745.25 52,798.10 912,317.59 930,563.94
44  &/5/2015 54,543.35 1,649.77 52,893.58 859,424.01 876,612.49
45  7/5/2015 54,543.35 1,5654.13 52,989.22 806,434.79 822,563.49
48  8/5/2015 54,543,385 1,458.30 53,085.06 753,349.74 768,416.73
47 962015 £4,543.35 1,362.31 53,181.04 700,168.70 714,172.067
48  10/5/2015 54,543.35 1,266.14 53277.21 646,891.49 659,829.32

49 11/5/2015 54,543.35 1,165.80 53,373.55 593,517.94 605,388.30
30 12/5/2015 54,543.35 1,073.28 53,470.07 540,047 .87 550,848.83

51 1/5/2016 54,543.35 976.59 53,566.76 486,481.11 496,210.73
52 2/5/2018 £4,543.35 879.72 53,663.63 432,817 48 441,473.83
83 3/6/2016 54,543.35 782.68 53,760.67 379,056.81 386,637.95
54 4/5/2016 54,543.35 685.46 53,857.88 325,188.92 331,702.80
55  5/5/2016 54,543.35 588.07 53,955.28 271,243.64 278,668.51
56 6/5/2016 54,543.35 490.50 54,052.85 217,190.79 221,534.61
87 71512016 54,543.35 392,75 54,150.60 163,040.19 168,300.99
58 8/5/2016 54,543.35 294.83 54,248.52 108,791.67 110,967.50
§9 9/5/2016 54,643.35 196.73 54,348,62 54,445.05 55,533.95
60 10/5/2018 54,543.35 98.30 54,445.05 0.00
Grand Totals 3,272,601.00 173,939.63 3,098,661.37
Lessee: State of Michigan, Department of Lessee: State of Michigan, Department of
Technology, Management and Budget ~ Technology, Management and Budget

///m/k/

Name: J ff Browniee, Chief Procurement Officer
DTMB - Purchasing Operations

Name:

(Print)

Title: Title

Date: Date: / O}/; A’
v ’




EXHIBIT B

E23

FINAL ACCEPTANCE CERTIFICATE

Re: Schedule of Property No, 1. dated October 5, 2011 10 Lease, dated as of Oclober 5, 2011, between PNC

Equipment Finance, LLC, as Lessor. and State of Michigan, Department of Technology, Management and Budget, as Lessce.

In accordance with the Lease with Option to Purchase Agrecinent (Lease), the undersigned Lessce hereby ceriilics and represents

lo. and agrees with Lessor as follows:

(h

@

&)
)

All of the Equipment (as such (erm is defined in the Lease) listed in the above-reference Schedule of Properly (the
“Schedule™) has been delivered, installed, and accepied on the date hercol.

Lessee has conducted such inspeclion and/or testing of the Equipmcent listed in the Schicdule, as it decms necessary and
appropriate pursuant (g Section 12 of this Lease, and hereby acknowledges that it accepts the Equipment for all

PUIpoSCs.
Lessee is scll-insured as provided in Scction 18 of the Leasc.

No event or condition that constitules, or with notice or lapse of lime, or both, would constilule, an Evem of Delault (as
defined in (he Lease) exists at the date hereof.

LESSEE

State of Michigan, Depariment of Technology. Management and Budge!
By: Z

Title: é% ;-rﬂg‘-ew;“co D-' :"CCAL)/" A"E' “LMA*

Acceptance Date: 67/?"?;/ (f

o




E3s)

DEPARTMENT CF

ATTORNEY GENERAL

MEMORANDUM

September 30, 2011

1o: Jeflrey Brownlee, Chief Procurement Officer
“Purchasing Operations
Department of Technology, Management and Budget

. s
FrRom:  [ris M. Lopez S
Assistant Attorney General
State Operations Division

re: Eguipment Lease dated October 5, 2011

Agency/Lessor: DTMB Purchasing/PNC Equipment Finance, LLC
EDS Contract No. 07189200192, and Purchasc Order
Nos. 084N1303846 and 084N1303847

Ageney: Department of Licensing and Regulatory Affairs

Lease Value: $3,098,061.37 (2.17%)

The referenced lease is approved as Lo legal form, and the Opinion of Counsel on behalf
of Department of Technology, Management and Budgelt has been issued for this transaction.

We are closing our file on this matter.

IML/lr
Enc.
e Seleana Samuel, DTMB

SASO_Users\RossLLVG-30-11 DTMIE Memoe PNC.docx



STATE OF MICHIGAN
DEFARTMENT OF ATTORNEY GENERAL

P.C. Box 30754
LANSING, MICHIGAN 48909

BILL SCHUETTE
ATTORNEY GENERAL

September 30, 2011

Jeffrey Brownlee, Chief Procurement Officer
Purchasing Operations

Department of Technology, Management and Budet
2™ Floor — Stevens T. Mason Building

P.O. Box 30026

Lansing, MI 48909

Dear Mr. Brownlee:

Re:  Opinion of Counsel: Lease with Option to Purchase dated October 5, 2011
between PNC Equipment Finance, LLC as Lessor, and State of Michigan,
Department of Technology, Management and Budget, as Lessee for
Equipment Contract No. 071B9200192 and Purchasc Orders 084N1303846 and
084N1303847
Agency: Department of Technology, Management and Budget

In my capacity as an Assistant Attorney General, [ have examined the referenced Lease
with Option To Purchase (Lease), dated October 5, 2011, and Exhibits between PNC Equipment
Finance, LL.C (Lessor) and the State of Michigan, Department of Technology, Management and
Budget (Lessee), including a completed copy of the Lease’s Equipment Schedule, between
Lessor and Lessee (Equipment Schedule). This opinion is based on, and limited to the review of,
the documents described above for this lease transaction and assumes that the Lease and its
exhibits will be properly executed by the Partics.

Based on the above, | am of the following opinion:

(§)) Lessee is one of the principal state departments of the State of Michigan.

2} Lessee has the requisite power and authority 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, executed, and delivered by and on behalf of
Lessce; the Lease is a valid and binding obligation of Lessee; and enforceable in
accordance with its terms.



Jeffrey Brownlee
Page 2
September 30, 2011

@ To the best of my knowledge, the authorization, execution, and delivery of the
Lease and all other proceedings of Lessee relating to the Lease transaction have
been performed in accordance with open 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 Lessee pursuant to 1984 PA 431.

Sincerely,

Iris M. Lopez
Assistant Attorney General

State Operalions Division
Tel: (517)373-1162

IML/Ir
Enc.

c: Seleana Samuel, DTMB
SA8Q_Users\RossL3\Lopez\9-30-11 AG Op-PNC.docx
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{Rev, May 2030)
Deoarimont of tha Trecsury
intemal Revonuo Service

» See separate instructions.

ol

Information Return for Tax-Exempt Governmental Obligations
» Under Iniemal Revenue Code section 1459{e)

OMB No. 1545-0720

Caution: If the issue price is under $7100,000, use Form 8038-GC.

Reporting Authority

If Amended Return. check here b []

1 lzsber's name 2 Isauer's amployar identification number (EIN)
State of Michigan, Department of Technology Management and Budget 38 i 6000134
3 Numper and street jor P.O. box if mail is not deiiverad o street address) Room/suite 4 Report number fFor JIRS Use Coiy)
530 West Allegan KX}
5 City, town. ar post office, state, and ZiP code 6 Date of izsue
Lansing, Michigan 48933 10/5/11
7 MName of issue 8 CUSIF number
Lease with Option to Purchase Dated 10/5/11 (PO No.0B4N1303846/084N1303847) None
9 Name and titie of officer of the issuer or other persan wnom the JIRS may call for more mformation 10 Telephone numper of officer or other person
Seleana Samuel, Acting Director ( 517 ) 241-2619
Type of Issue {enter the issue price) See instructions and attach schedule
11 Education .
12 Health and hospital .
13 Transportation .
14 Public safety
15 Environment (including sewage boncls}
16 Housing .
17 Utilities .
18  Other. Describe p Hardware & Software Upgrades acqulred under PO No.0B4N1303846/47
19  If obligations are TANs or RANSs, check only box 19a e
It obligations are BANs, check oniy box 18b . . g
20 If obligations are in the form of a lease or installment sale, check box . >[4

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

{8) Firial maturity date {5) Issua price Lo " ety te) ietd
10/05/16 3 3,088,661.37! § 5 yegars 247 W
P: Uses of Proceeds of Bond Issue {including underwriters’ discount)
22 Progeeds used for accrued interest. . 22 N/A
23 Issue price of entire issue {enter amount from Ime 21 column [b}) . L NIA
24  Proceeds used for bond issuance costs {including underwriters' discount) , |24 NIA
25 Proceeds used for credit enhancement . 25 NIA
26 Proceeds zllocated o reasonably required reserve or rep]acernenl fund 26 NIA
27 Proceeds used to currently retund prior issues . 27 N/A
28 Proceeds used to advance refund prior issues |, 28 NIA
29 Totai (add lines 24 through 28) . N/A
30 Nonrefunding proceeds of the issue (subtract ling 29 from line. 23 and enter amount hare) N/A
Yl Description of Refunded Bonds (Complete this part only for refunding bonds.)
31  Enter the remaining weighted average maturity of the bonds to bs curranity refunded . > NiA years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded . ., . W N/A years
33 Enter the last date on which the refunded bonds will be called (MM/DDAYYYY) . . . . . » NA

34  Enter the date(s) the refunded bonds were issued b (MMDDYYYY) NJA
For Privacy Act and Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 637735 Form BO3B-G (Rev. 5-2010;



Form 8038-G (Rev. 5-2010)
-l Miscellaneous
35

35
36a

az

Page 2

Enter the amourt of the state voiume cap aliocated to the issue under section 141(b)5) . .
Enter the amount of gross proceeds invested or 1o be invested in a guarantesd investment contract
(GIC) (seeinstructionsy . . . . . . . . . . . . . . . . . . . ...
Enter the final maturity date of the GIC »
Pooled financings: a Proceeds of this issue that are to be used to make loans io other

governmental umits . . . ., . . . . . . . . . .« . . . . . . . . . . .. |87
If this issue is a loan made from the proceeds of another tax-exempt issue, check box & ] and enter the name of the

b
issuer b~ and the date of the issue »
38 If the issuer has designated the issue under section 265(0)(3)(B)(i)(IN) (small issuer exception), check box . , . . ¥+ [
39 If the issuer has eiected to pay a penalty in lieu of arbitrage rebate. check box . e O
40 If the issuer has identified a hedge, check box . . .» 0
Under penatties of perjury, | geelare that | have examined this return and aceompanying schedules and statements, and 1o the best of my knowlaage
Signature ang beliel, they are true, correct, pnd comolate. | 1urlhaf_ deciare thal | consant io the IRS's disciosure of the issudr's réturm information, as necessary
and t0 Process ths ratur 'son that | have authorizeo abova. Jafi Browniee, Chief Procurement Officer
Consent V.4 DTWB - Purchasing Operations
’ Signatura nf/ssueps authorized represematve Date > Type o print name and title
1 "
Paid Preparer’s Date Chack i Preparer's SSN or PTIN
signature self-employed D
Preparer’'s—— -
Firm's nama (o7 Eln¢ .
Use Only youwrs it sell-ampioyed), }
atdress, and ZIF code Phone no. { )]

Form 8038-G (Rev. 5-2010)



LEASE PAYMENT INSTRUCTIONS

LESSEE NAME: Siale ol Michigin

[NVOICE MAILING ADDRESS:

Department of Technology, Management and Budpet
Stacey Nicto

515 Westshire Dy,

Lansing, MI 48913

Mail invoices to the altention oft Stacey Nieta

Phone (517) 241-6625  Fax (517)241-1769

Approval of Invoites required by: N/A

Phone ( ) Fax{__).

Aceounts Payable Contact: Same as above

Phone ( ) ux ()

Processing Lime [or
Invoices: Approval: Checks:

Do you have a Purchase Order Number that you would like included on the invoice? Mo X Yes
PO#

Do your Purchase order numbers change annually? No Yes X at the beginuing of every fiscal year,

Processing time Lor new purchase orders: October 1" of every year,

LESSILE:

Titke:  { :I.‘u_, [ Seyules b ﬁe&'—iz:’_‘ Z—’LQ“LM&
Date: C)/ 2 9/ /f




