Form No. DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANSING, MI 48909
OR
530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 071B9200165

to
CONTRACT NO. 2
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL
Key Government Finance Inc. Kevin Scott Kevin.p.scott@key.com
1000 South McCaslin Blvd TELEPHONE CONTRACTOR #, MAIL CODE
Superior, CO 80027 (216) 689-0209
STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR MDOC Kim Koppsch-Woods 517-335-0858 | koppsch-woodsk@michigan.gov
BUYER DTMB Klatra Pickett 517-373-7374 pickettk@michigan.gov
CONTRACT SUMMARY:
DESCRIPTION: Lease/Purchase Desktop Computers - DIT
INITIAL EXPIRATION INITIAL AVAILABLE EXPIRATION DATE BEFORE CHANGE(S)
WAL =FAECTIVE DTS DATE OPTIONS NOTED BELOW
February 27, 2009 February 26, 2013 N/A February 26, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
Net 45 N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other [ ] Yes X] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:
EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE
DX No []Yes ] L] N/A February 26, 2013
VALUE/COST OF CHANGE NOTICE: ESTIMATED REVISED AGGREGATE CONTRACT VALUE:
$171,646.50 $2,275,680.00

Per agency request and DTMB Procurement agreement, effective January 18, 2013, the Contract value has been
INCREASED to include the interest payment that was omitted in the initial execution of this Contract.

All other terms and conditions remain the same.




Form No, DMB 234A {(Rev. 1796}

AUTHORITY: Act 431 of 1984

COMPLETION: Requlred

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

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET May 28, 2009
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

TO
CONTRACT NO. 071B9200165
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Kevin Scott

Key Government Finance inc, (216) 689-0209
1000 South McCaslin Blivd CONTRACTOR NUMBER/MAIL CODE

Superior, CO 80027

BUYER/CA (517} 373-9417

Email: KEVIN.P.SCOTT@key.com | Anthony DesChenes &Zoe

CONTRACT COMPLIANCE INSPECTOR:
Lease/Purchase Desktop Computers - DIT

CONTRACT PERIOD: From: February 27, 2009 To: February 26, 2013
TERMS SHIPMENT
N/A N/A
F.0.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):

Effective immediately, this contract is hereby INCREASED by $171,646.50 to cover the
amount of interest for the lease contract, which was left out of the original blanket
purchase order.

AUTHORITY/REASON(S):

Per vendor and DMB agreement and approval of the State Administrative Board on
August 5, 2008.

INCREASE: $171,646.50
TOTAL REVISED ESTIMATED CONTRACT VALUE: $2,104,033.05




| I EASE WITH OPTION TO PURCH;\SE O R l G l NA L

This Lease With Option to Purchase, dated as of February 27, 2008 and entered into
between Key Government Finance, Inc., a Colorado corporation, (“Lessor”), and the Michigan
Department of information and Technology, 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
Lessee 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 lease payments under this Lease. A “Renewal Termt” is a subsequent period for which
funds have been appropriated to make lease payments under 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. Lessee represents, covenanis and

warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of this
Lease as follows: (a) Lessee, the Michigan Department of Information and Technology, an agency
of the State of Michigan, which is a Department of State Government duly organized and existing
under the consfitution and laws of the State of Michigan, with fult power and authority under the
constitution and laws of the state where the Lesses is [ocated 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 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.

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 has purchased the Equipment from EDS (“Vendor’) and; {b) Lessor
will convey good fitle to Lessee if and when Lessee exercises the purchase option.

5. Tax Covenant. It is the intention of Lessee and Lessor that the interest portion of
the Lease Payments received by Lessor be and rémain free from federal income taxation. Lessee
covenants that it will not (i) 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, or (i) fail to take action reasonably
requested by Lessor, within thirty (30) days after written notice of such request has been received by
Lessee, that shall have the effect of terminating the exemption from federal income faxation of the
interest portion of the Lease Payments.

6. IRS Reporting. Notwithstanding the requirements of Section 5, at Lessor's request,
the parties shall cooperate to ensure compliance with IRS reporiing 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. Lessee agrees to sign or
cause to be signed properly prepared IRS Forms 8038G prepared for State’s signature by Lessor.
Lessor shall provide the State Purchasing Director of the Department of Management and Budget
with a copy and filing date of any IRS Form 8038G filed with the IRS. However, the parties
acknowiedge that Lessor has the exclusive responsibility to file IRS Form 8038G and has exclusive
liability for any penaities, costs, damages, or other consequences resulting from a failure to file.

7. Lease of Equipment. Upon the execution of this Lease, Lessor leases fo Lessee,
and Lessee leases from Lessor, the Equipment in accordance with the terms hereof. The Lease
Term for this Lease may be continued, solely 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 L.ease
have been paid in full, unless Lessee shall have terminated such Lease pursuant io Section 8 or
Section 22. The terms and conditions during any Renewal Term shall be the same as the terms and
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conditions during the tnitial Term, except that the Lease Payments shall be as provided in the
applicable Lease Payment Schedule.

8. " Nonapprtopriation. 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 fo 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
l.essee 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 fo peaceably deliver the
Equipment to Lessor at the location(s) specified by Lessor or to allow Lessor to peaceably obtain
possession of the Equipment. The parties have agreed and determined that the 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, 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 prompily 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 278, MCL 17.51-17.57, Lessee shall pay Lessor a charge on any Lease Payment which
remains unpaid on the dafe such Lease Payment is due. Lease Payments consist of principal and
interest portions. Lessor and Lessee understand and intend that the obligation of Lessee fo 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 fimitation or requirement concemning the
creation of indebfedness by Lessee, including, but not limited fo, Const 1963, art 9, §§12, 17, nor
shall anything contained herein or in a Lease constitute a pledge of the general tax revenues,
credit, funds or monies of the Stafte.

10. LEASE PAYNENTS 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, WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR
INFIRMITIES IN THE EQUIPMENT OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES.

11. Delivery and Instailation. Lessee shall, select the Vendor, 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 successful
completion of a Performance and Reliability Evaluation (PARE), described in invoice attachment
Purchase Order #084N8204282 to the Department of Information and Technology, an agency of the
State of Michigan. Upon successful completion of the PARE, Lessee shall confirm to Lessor its
written acceptance of the Equipment by executing a “Certificate of Acceptance.” A blank,
unexecuied copy of a Cerlificate 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. The
parties agree that the Lease does not create a subcontractor, manufacturer or supplier relationship
between Vendor and Lessor.

13. Marking; Inspection. Lessor shall have the right to mark or affix 2 nonpermanent
label on the Equipment for purposes of identifying it at g later date. Lessor or its agents shall have
the right, from time to time, with prior written notice, during reasonable business hours, and subject
to the needs of Lessee, to enter info and upon the property of Lessee for the purpose of !nspectang
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
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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, tifle to the Equipment shall
remain in Lessor. Title to the Equipment shali 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 fitle to Lessee.

16. Financing _Statements. To secure Lessee's obligations hereunder, Lessor is
granted a security interest in the Equipment, including substitutions, repairs, replacements and
renewals, and the proceeds thereof, which is a first lien thereon. At Lessor's request, Lessee shall
join Lessor in executing any necessary or appropriate Financing Statements indicating its obligation
under this Lease.

i 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, Lessee shall pay when due
all taxes and governmental 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'letter form together with a copy of the statute
authorizing this form of insurance

19, Risk of Loss or Damage. Lessee shall assume all risk of ioss, 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 te the Equipment, Lessee shall promptly report the
same to 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. 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 Equipment 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 |ESSOR 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, PRODUGCT
OR 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 Lease, to assert from time to time whatever claims and rights, including, but not fimited to,
warranties, refating to the Equipment that Lessor may have against Vendors. The term "Vendors”
means any supplier or manufacturer of the Equipment, 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
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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 one doliar ($1.00). Upon receiving
payment of the Concluding Payment, Lessor shall transfer any and all of its rights, fitle, 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 assigniment of all of Lessor's security interest in and to the Equipment listed in this
Lease and all rights in, fo and under the Lease related to such Equipment. In accordance with
Section 149(a) of the Internal Revenue Code of 1986, as amended, Lessor shall keep a record of all
such assigniments and provide written notice to Lessee.

Lessor agrees fo 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, title and interest in, to and under any lLease 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, Lessee Default. Any of the following events shall constitute an "Event of Default”
under this Lease: {a) failure by Lessee {o 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 {o 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 Lessee by Lessor; or {¢) 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 Defaulf’
under this Lease: (a) failure by Lessor {o purchase the Equipment; (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 after written
notice specifying such failure and requesting that it be remedied is given to Lessee by Lessor; (c)
failure to convey clear title; or (d) 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.

26, Lessor's Remedies on Default by Lessee. Whenever Lessee defaults, Lessor
shall have the right, at its sole option without any further demand, fo 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 payabie; (b) take
whatever action at law or in equity may appear necessary or desirable o enforcs its rights under this
Lease or as a secured party in any or all of the Equipment.

27. Lessee’s Remedies on Default by Lessor. Whenever Lessor defaults, Lesses
shall have the right, at its sole option without any further demand, to fake one of the foliowing
remedial steps: (a) procure comparable equipment from other sources; (b} take whatever action at
law 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 fo 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.

28, 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 at its address as it
appears on the registration books maintained by Lessee.

30. Indemnification. lLessor 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 of 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
benefit of and shall be binding upon Lessor and Lessee and their respective successors and
assigns References herein to “Lessor” shall be deemed to include each of its assignees and
subsequent assignees from and after the effective date of each assignment as permitted by Section
22 In the event any provision of this Lease shall be held invalid or unenforcaable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any cther provision
thereof. This Lease may be amended by mutual wiitten consent of Lessor and Lessee. This Lease
may be simultaneously executed in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument. The captions or headings in this Lease
are for convenlence only and in no way define, limit or describe the scope or intent of this L.ease

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 L.ease may be cancelled by Lessee provided Lessor is
notified in writing at least thirty (30) business days prior fo the effective date of cancellation and any
of the following oceur: (&) Lessar or any subcontractor, manufacturer, or supplier of Lessor appears
in the register complled by the Michigan Depariment 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 1876 PA 220, as
amended, MCL 37.1101 et seq. (Persons With Disabilities Civil Rights Act)

34. Nondiscrimination. Lessor shall comply with the Elliott-Larsen Givil 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 io his or her hire, tenure, terms, conditions, or
privileges of employment, or any matter directly or indirectly related 1o 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 individual's ability to 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 L.ease

35. Electronic Payment Requirement. Electronic transfer of funds is required for
payments on State Contracts. Contractors are raquired to register with the State electronically
at http:/fwww 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).

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

IN WITNESS WHEREOF, 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.

Lessof’ Key GovernmeptFinance, Inc.
<

By: &
./

Name: Rogina A Qc'-:.@ﬂ-:}o%é)

| o Comtracis Managsr
Titler ™

Date: 2! Yy !0‘7

g
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Lessee: Michigan Department of Management
and Budget YNy

Lessee: Michigan Department of Informat:on
Technglogy-

bl

oy ;()mtat/( B0

Name: Anthony J. Deéhenes

Name: Diana Qumtero

Tite: e, (oo, K1V

Qouetor , EPmMO

Title: /
2-23-0

Date:

Date: c;l/él 3/0’?




e mee EXHIBIT A

ORIGINAL

ST ) TO
T LEASE WITH OPTION TO PURCHASE DATED FEBRUARY 27, 2009
BETWEEN KEY GOVERNMENT FINANCE, INC. AND THE MICHIGAN DEPARTMENT OF INFORMATION AND TECHNOLOGY,
. AN AGENCY OF THE STATE OF MICHIGAN

EQUIPMENT SCHEDULE

Equipment Referenced in EDS Purchase Order#084N8204282, and invoices numbered:
95291228, 95290705, 95291123, 95294252, 95292562, 95295787, 95296719 and 95296581,

Dated 11/06/2008.

Michigan Department of Information Technalogy, an
agengy of the State gfHMichigan

Michigan Department of Managernent and Budget, an
agency of the State of Michigan

By /,;V/M/7///

By: U&WML@?L&)

Printed Name: Diana Quintero

Printed Name: Anth nyJ Des Chenes

Titie: DULU:W } EPWLD
Date: : - "95“0:?

Title: Director . (éwy%@/}?g J7 .
P

Date: .2/ 3 / 09
4 7/




EXHIBIT A-1
B

LEASE WITH OPTION TO PURCHASE DATED EEBRUARY 27, 2009
BETWEEN KEY GOVERNMENT FINANCE, INC, AND THE MICHIGAN DEPARTMENT OF INFORMATION AND TECHNOLOGY,
AN AGENCY OF THE STATE OF MICHIGAN

" LEASE PAYMENT SCHEDULE

Prepayment
Pay # Date Payment Principal Inferest Balance

1 27-Mar-2009 47.410.00 40,577 .47 8,832.63 2,0683,456.03
2 27-Apr-2009 47,410.00 40,709.24 6,700.76 2,022,746.79
3 27-May-2009 47,410.00 40,841.44 6,568.56 1,981,905.35
4 27-Jun-2009 47,410.00 40,974.06 6,435.94 1,940,931.29
5 27-4ul-2008 47,410.00 | . 41,107.12 6,302.88 1,899,824.16
6 27-Aug-2009 47,410.00 41,240.61 6,169.38 1,868,583.55
7 27-Sep-2009 47,410.00 41,374.53 6,035.47 1,817,2090.02
8 27-0ct-2009 47,410.00 41,508.89 5.901.11 1,775,700.13
9 27-Nov-2009 47,410.00 41,643.68 5,766.32 1,734,056.45
10 27-Dec-2008 47,410.00 41,778.92 5.631.08 1,692,277.53
11 27-Jan-2010 47,410.00 41,914.59 5,495.41 1,650,362.94
12 27-Feb-2010 47,410.00 42,050.70 5,359.30 -1,608,312.25
13 27-Mar-2010 47,410.00 42,187.25 5,222.75 1,5666,125.00
14 27-Apr-2010 47.,410.00 42,324.25 5,085.75 1,523,800.75
15 27-May-2010 47,410.00 42,461.69 4,948.31 1,481,339.08
16 27-Jun-2010 47,410.00 42,599.58 4,810.42 1,438,739.48
17 27-4ul-2010 47,410.00 42 737,91 4,672.09 1,396,001.57
18 27-Aug-2010 47.410.00 42,876.70 4,533.30 1,353,124.87
19 27-Sep-2010 47,410.00 43,015.93 4,394.07 1.310,108.94
20 27-0ct-2010 47.410.00 43,155.62 4,254.38 1,266,953.32
21 27-Nov-2010 47,410.00 43,295.76 4.114.24 1,223,657.56
22 27-Dec-2010 47,410.00 43,436.36 3,973.64 1,180,221.20
23 27-Jan-2011 47,410.00 43,577.41 3,832.59 1,136,643.79
24 27-Feb-2011 47,410.00 43,718.92 3,691.08 1,092,924.88
25 27-Mar-2011 47.410,00 43,860.89 3,549.11 1,049,083.97
26 27-Apr-2011 47,410.00 44,003.32 3,406.68 1,005,060.65
27 27-May-2011 47.410.00 44,146.22 3,263.78 960,914.43
28 27-Jun-2011 47,410.00 44,289.58 3,120.42 916,624.85
29 27-Jul-2011 47,410.00 44,433.40 2,976.60 872,191.45
30 27-Aug-2011 47.410.00 44,577.68 2,832.31 827,613.76
31 27-Sep-2011 47,410.00 44,722.45 2,687.55 782,891.31
32 27-0Oct-2011 47.410.00 44,867.68 2,5642.32 738,023.63
33 27-Nov-2011 47,410.00 45,013.38 2,396.62 693,010.25
34 27-Dec-2011 47,410.00 45,169,565 2,250.45 647,850.69
35 27-Jan-2012 47,410.00 45,306.20 2,103.80 602,544.48
36 27-Feb-2012 47,410.00 45,453.33 1,858.67 557,091.16
37 27-Mar-2012 47,410.00 45,600.93 1,808.07 511,490.23
38 27-Apr-2012 47,410,00 45,749.01 1,660.99 465,741.22
39 27-May-2012 47,410.00 45,887.58 1,512.42 419,843.64




[
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40 27-Jun-2012 47,410.00 46,046.62 1,363.38 373,797.02
41 27-Jul-2012 47,410.00 46,196.15 1,213.85 327,600.87
42 27-Aug-2012 47,410.00 46,346.17 1,063.83 281,254.70
43 27-Sep-2012 47,410.00 46,496.67 913.33 234,758.03
44 27-0ct-2012 47,410.00 46,647.66 762.34 188,110.37
45 27-Nov-2012 47.410.00 46,798.14 610.86 141,311.23
46 27-Dec-2012 47,410.00 46,951.11 458.89 94,360.12
47 27-Jan-2013 47,410.00 47,103.58 306.42 47,256.54.
48 27-Feb-2013 47,410.00 47,256.54 153.46 0.00

Michigan Department of Ma
Budget, an agency of the-State

/nagement and
‘of Michigan

Michigan Department of Information Technology,
an agefigy of the Stateof Michigan

By: ///? W//ﬁ’/f/{////

By: M&WJUW/M

Name: Anthony J:Des Chenes

Name: Dijana Quintero

Titie: Director; (Zﬂfﬂfﬁd/’)’?ﬂ 2{/ L'/"

Title: fw\whv, EP WO

Date: A /23 /09
/7 V4

Date: r;l‘ 240 G’

ORIGINAL
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' : . — ~ " LEASEWITH OPTION TO PURCHASE DATED FEBRUARY 27, 2009 -
. BETWEEN KEY_.GOVERNMENT FINANCE, INC. AND THE MICHIGAN DEPARTMENT OF INFORMATION AND TECHNOLOGY,
RN Ti— 7 AN AGENCY OF THE STATE OF MICHIGAN '

EXHIBIT B ! ORIGINAL

4. No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event of

FINAL ACCEPTANCE CERTIFICATE

Re: Equipment Schedule A, dated February 27, 2008 to Lease with Option to Purchase, dated
February 27, 2009, between Key Government Finance, Inc. as Lessor, and State of Michigan, Department of
Information and Technology, as Lessee.

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

1. All of the Equipment (as such term is defined in the Lease) listed in the above-referenced Equipment
Schedule (the "Scheduie") 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 the Lease, and hereby acknowledges that it accepts

‘the Equipment for all purposes.

3. lLessee is self-insured as provided in Section 18 of the Lease.

Defauilt (as defined in the Lease) exists at the date hereof.

Michigan Department of Management and Budget, an
agency of the State of Michigan

Acceptance Date: ;‘2//923// 09 Lo 4
Authorized Signature: //;« %yfgd ,/{/é/é,,——
e

Name Typed or Printed: Anthony J. Des Chenes

Title: Director , é’ﬁyz#ﬂc‘?/'ﬁég 174

Michigan Department of Information Technology, an
agency of the State of Michigan

Acceptance Date: {\'; F}%%

Authorized Signature:[\ AL ( Mm}l@

Name Typed or Printed: Diana Quintero

Title: MWUW . EPMO




STATE OF MICHIGAN .
o o DEPARTMENT OF ATTORNEY GENERAL

" P.O. Box 30754
LANSING, MICHIGAN 48909

ATTORNEY GENERAL

February 20, 2009

Elise Lancaster, Director
Purchasing Operations
Department of Management and Budget

Dear Ms. Lancaster:

Re:  Opinion of Counsel: Lease with Option to Purchase dated February 27, 2009 between
Key Government Finance, Inc., as Lessor, and State of Michigan, Department of
Management and Budget, as Lessee
Equipment: EDS Equipment Contract No. 07184200147, and

Purchase Order No. 084N8204282
Agency: Michigan Department of Information Technology

In my capacity as an Assistant Attorney General, I have examined the referenced Lease
with Option To Purchase (Lease), dated February 27, 2009, and Exhibits between Key
Government Finance, Inc. (Lessor) and the State of Michigan, Department of 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 Parties.

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

(1)  Lesseeis one of the ﬁrincipal state departments of the State of Michigan.

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

obligations under the Lease,

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

(4)  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,



Ehse Lancaster

T'-Egbruary 20, 2009

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

- Sincerely yours,

Assistant Attorney General
State Operations Division
(517) 373-1162

IML/dab
Enc. e
c: Anthony DesChenes, DMB ~

S:\State Operations\Assignment ControlGeneral Assignments\2009-0005551-A2-18-09 Lancaster Opinion lir Key Equipment Lease.doc
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Fom 3033 G lnformatlon Return for Tax—Exempt Govemmental Obligations ? /(Jr';.)
s *(Under Internal Revenue Code section 149(e}) S —_—
;e M-See separate instructions.- - ° - sm e T OMB No. 1545 4720, e
(Caution If the fesue price is under $100,000, use Form 8038 GC ) . —

Reporﬂng Authonty If Amendad Return, check here * [

1 Issuer's name 2 Issuer's employer Identification ni: ﬁ
State of Michigan 38-6000134 PRk

3 Number and street {or P. O. box if mait is not delivered to street addiess}) Room/suite "1 4 Repo mber -
PO Box 30026 é

5 City, town, or post office, state, and ZIP code & D_ ,
- Lansing, Ml 48908 - . - ,j#'

7 Name of issue & CUSIP numbe/

Schedule of Property Dated February 27, 2008 to Lease with Option to Purchase

8 Name and title of officer or legal representative whom the IRS may call for more information 10 Telephone number of officer or legal

Mr. Anthony Des Chenes, Director representative 517-373-9417
et ] Type of Issue (check applicable box{es) and enter the issue price for each) See instructions and attach schedula
11 O EUGALION w.veueetreereaesarssereessame s seeseetsstsanssssssashnssnssassassrasssaseresesasminasesormsbebeebs s as s RAa SE R s Ee PP reEr e Tevreeasea b s b anr et araaasarne 11
12 [ Health and hospital 12
13 3 THANSPOMAHON .o..ovuetreravessirsorsrreeronsseesmosss reessressesesseesomsirass b saas st s SR 44T E R e SR oL bR bR S 13
14 3 PPUBIIE SAIOTY «.veveeeti s ccvserren e sesms s srses s see s aos bt b e et Ra e s e RO SRR e e S 14
15 [ Environmental (including sewage bonds) 15
% [0 Housing 18
17 O LHHEIES ©vvuvireermesreessanssmsessnsssserssetsiosbssnssssransss sns asranstsatessbressntsssrssstsmrsesssssnssohostarertsstsssnnnessasebresivasstbnssissorastessnses 17
i8 X Other. Describe (see instructions) * EDS Deskiop Computers, Purchase Order #084N8204282 18
19 If abligations are TANs or RANSs, check box * 0 If obligations are BANSs, check box ¥ [ R
20 If obligations are in the form of a lease or installment sale, checkbox .. ....... ... .ottty |
Description of Obligations (Complete for the entire issue for which this form is being filed.)
, : . {¢) Stated redemption (d) Weighted .
{a) Final maturity date (b} Issue price price at maturity average maturity {e) Yield
21 27 FEB 2013 $2,104,033.50 N/A 4 years 3.897%
B Uses of Proceeds of Bond Issue {including underwriters' discount)
22 Proceeds used fOr ACORUBE IMEEIESEL. i i eristt st itans s sn b rr Tt s braa s r s ebe s e b ms e s mnsmeene s sarans s bre s by e s e s a b ks s s N/A
23 Issue price of entire issue (enter amount fine 21, column (D)) v N/A
24 Proceeds used for bend issuance costs {including underwriters’ discount)......oiiiiiinnns 24 | N/A
25 Proceeds used for credit enhancament ... e et 25 | N/A
26 Proceeds allocated to reasonably reguired reserve or replacement fund......oeiveveveiiicnienens 26 | N/A
- 27 Proceeds used to currently refund prior issues 27 | N/A
28 Proceeds used to advance refund prior iSSUBS ... 28 | N/A
29 (Total add lines 24 through 28} N/A
30 Nonrefundmg praceeds of the issue (sublract line 29 from fine 23 and enfer amount here}........c.ovvrenieniesrniinene NIA

Description of Refunded Bonds (Camplete this part only for refunding bonds.)

30 Enter the remaining weighted average maturity of the bonds to be currently refunded ..o v, 4 MNIA years
)

31 Enter the remaining weighted average maturity of the bonds to be advance refunded . NiA years
4 N/A

32 Enterthe last date on which the refunded bonds will be called ...
33 Enter the date(s) the refunded bonds were issued * NIA
Ps " Miscellaneous
35 Enter the amount of the state volurne cap allocated to the issue under section 141{DY5E) c.cvveiieic 35 N/A
3Ga Enter the amount of gross proceeds invested or to be Invested in a guaranteed investment contract {see instructions) 36a N/A
b Enter the final matuity date of the guaranteed investmeant contract 4
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units I7a M
b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [1* and enter the name of the
issuer ¥ N/A and the date of the issue *
38 If the issuer has designated the Issue under section 265{b}(3)B)({XIIN {small issuer exception), check box |
39 I the issuer has elected to pay a penaity in lieu of arbitrage rebate, check box L
4

40  If the Issuer has identified @ Nedde, CRECK DOX .ot a e e et b4 e e s e b bR eR LRSS AR TR e s e on

Under penalties of perjury, 1 daclare that | have examined this return, and accompanying schedules and statements, and to the
A true correct, and complete.

Please " 1 best of my knowigdge, beh
9 14 2. a3 Anthony J. Des chenes

Here ' > Signature of | ;(er’s aulhorized representatwe Type or print name and title

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Catl. No. 837738 Form 8038-G (Rev. 11-2000)



“INVOICE INSTRUCTIONS

(The information you provide enables us to invoice you correctly)

I State of Michigan, Department of Information and Technology

Bill to address:

Department of Information Technology
515 Westshire Dr.
Lansing, MI 48913

BILLING CONTACT:

Name: John Kariik

Title:

Phone Number: 517-335-4062
Fax Number:

PURCHASE ORDER NUMBER:

Invoices require puchase order numbers;  YES _ X NO
Purchase Order Number: 5;7)“"”)%:;/ f&,z}/,;,’(;’"

w |

FEDERAL TAX ID NUMBER:
(2) 38-6000134

EQUIPMENT LOCATION: (If different from Billing Address):

ADDITONAL INFORMATION NEEDED ON INVOICE;




SﬂWcOFLMCHmAV

JENNIFER M. GRANHOLM DEF‘AHTMENT OF MANAGEMENT & BUDGET LISA WEBB SHARPE
GOVERNDR LA\SE!\G DIRECTOR
January 2, 2008
MEMORANDUM
TO: WHOM IT MAY CONCERN

FROM: Deborah M. Roberts, Manager]kehswh M B lude
State Building Authority

SUBJECT: Financial Responsibility for Property and Liability Losses

Properies

Ordinarily, the State does not insure its building or other properties against loss from the
usual fire and extended coverage perils. Such losses are funded under the provisions
of 1913 PA 388, as amended, MCL 550.704 and 550.705, which authorizes funds for
certified losses up to $50,000. Greater amounts require specific legislative action.

Non-VehicuEar Liabilities

Michigan Supreme Court decisions indicate that under Public Act 170 of 1964, the State
may be held liable for the consequences of any tortuous act or omission occurring in the
course and scope of performing any function that is not a governmental function
(governmental function defined as “an activity which is implied or expressly mandated or
authorized by constitution, statute, local charter or ordinance, or other law”). Claims
against the State are adjudicated in the Court of Claims.

The State does insure some specific liabilities when one or more perils expose the State

to a potential loss, which could impair its financial condition and/for essential services or
is otherwise legally mandated, otherwise the State is self-insured.

Vehicular Lighility

Pursuant to 1964 PA 170, as amended, and MCL 691.1405, the State is liable for bodily
injury and property damage resulting from the negligent operation of its motor vehicles.
Under the State’s self-insurance program, State-owned vehicles are covered for
personal injury protection insurance, property protection insurance and liability
insurance as required by the law.

LEWIS CASS BUILDING » 32¢ SOUTH WALNUT « PO, BOX 30026 + LANSING, MICHIGAN 48909
vrarw.michigan.gov « (517) 373-1004




