» all subcontractors” employees 1) to whom the E-Verify system applies, and 2) who are
hired by the subcontractor during the term of this Contract and assigned by the
subcontractor to perform work pursuant to this Contract.

The Vendor shall require its subcontractors to comply with the requirements of this Section and the
Vendor is responsible for the compliance of its subcontractors. Nothing herein is intended to
exclude compliance by Vendor and its subcontractors with all other relevant federal immigration
statutes and regulations promulgated pursuant thereto.

Q. Public Disclosure

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
No public disclosures or news releases pertaining to this contract shall be made by Vendor
without prior written approval of DIR.

R. Product and/or Services Substitutions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Substitutions are not permitted without the written permission of DIR or Customer.

S. Secure Erasure of Hard Disk Products and/or Services

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor agrees that all products and/or services equipped with hard disk drives (i.e. computers,
telephones, printers, fax machines, scanners, multifunction devices, etc.) shall have the capability
to securely erase data written to the hard drive prior to final disposition of such products and/or
services, either at the end of the Customer’s Managed Services product’s useful life or the end of
the related Customer Managed Services Agreement for such products and/ services, in accordance
with 1 TAC 202.

T. Deceptive Trade Practices; Unfair Business Practices

1) Vendor represents and warrants that neither Vendor nor any of its Subcontractors has been
(i) found liable in any administrative hearing, litigation or other proceeding of Deceptive Trade
Practices violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii)
has outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or other proceeding.

2) Vendor certifies that it has no officers who have served as officers of other entities who (i)
have been found liable in any administrative hearing, litigation or other proceeding of
Deceptive Trade Practices violations or (ii) have outstanding allegations of any Deceptive
Trade Practice pending in any administrative hearing, litigation or other proceeding.

U. Drug Free Workplace Policy

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
(41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and the final rule,
government-wide requirements for drug-free work place (Financial Assistance), issued by the
Office of Management and Budget (2 C.F.R. Part 182) to implement the provisions of the Drug-
Free Work Place Act of 1988 is incorporated by reference and the contractor shall comply with
the relevant provisions thereof, including any amendments to the final rule that may hereafter
be issued.
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W.

Accessibility of Public Information

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Pursuant to S.B. 1368 of the 83" Texas Legislature, Regular Session, Vendor is required to
make any information created or exchanged with the State pursuant to this Contract, and not
otherwise excepted from disclosure under the Texas Public Information Act, available in a
format that is accessible by the public at no additional charge to the State.

2) Each State government entity should supplement the provision set forth in Subsection 1,
above, with the additional terms agreed upon by the parties regarding the specific format by
which the Vendor is required to make the information accessible by the public.

Vendor Reporting Requirements

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor shall comply with Subtitle C, Title 5, Business & Commerce Code, Chapter 109 as added
by HB 2539 of the 83™ Texas Legislature, Regular Session, requiring computer technicians to report
images of child pornography.

| i 1 Contract Enforcement

No

A.

te: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED TO A, B2, 5-7

Enforcement of Contract and Dispute Resolution

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Vendor and DIR agree to the following: (i) a party’s failure to require strict performance
of any provision of the Contract shall not waive or diminish that party’s right thereafter to
demand strict compliance with that or any other provision, (ii) for disputes not resolved in the
normal course of business, the dispute resolution process provided for in Chapter 2260, Texas
Government Code, shall be used, and (iii) actions or proceedings arising from the Contract
shall be heard in a state court of competent jurisdiction in Travis County, Texas.

2) Disputes arising between a Customer and the Vendor shall be resolved in accordance with
the dispute resolution process of the Customer that is not inconsistent with subparagraph A.1
above. DIR shall not be a party to any such dispute unless DIR, Customer. and Vendor agree
in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25.000.

B. Termination

09/29/2017

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR 2, 5-7
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Purchase Orders if funds sufficient to pay its obligations under
the Contract are not appropriated: i) by the governing body on behalf of local governments;
ii) by the Texas legislature on behalf of state agencies; or iii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided ten (10) calendar days written notice of intent to terminate.
Notwithstanding the foregoing, if a Customer issues a Purchase Order and has accepted
delivery of the product or services, they are obligated to pay for the product or services or
they may return the product and discontinue using services under any return provisions that
Vendor offers. In the event of such termination, the Customer will not be considered to be
in default or breach under this Contract, nor shall it be liable for any further payments
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ordinarily due under this Contract, nor shall it be liable for any damages or any other
amounts which are caused by or associated with such termination.

b) Termination for Non-Appropriation by DIR

DIR may terminate Contract if funds sufficient to pay its obligations under the Contract
are not appropriated: by the i) Texas legislature or ii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided thirty (30) calendar days written notice of intent to terminate. In the event
of such termination, DIR will not be considered to be in default or breach under this
Contract, nor shall it be liable for any further payments ordinarily due under this Contract,
nor shall it be liable for any damages or any other amounts which are caused by or
associated with such termination.

2) Absolute Right

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
i) Vendor becomes listed on the prohibited vendors list authorized by Executive Order #13224,
"Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to
Commit, or Support Terrorism”, published by the United States Department of the Treasury,
Office of Foreign Assets Control; ii) Vendor becomes suspended or debarred from doing
business with the federal government as listed in the System for Award Management (SAM)
maintained by the General Services Administration; or (iii) Vendor is found by DIR to be
ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas Government
Code. Vendor shall be provided written notice in accordance with Section 12.A, Notices, of
intent to terminate.

3) Termination for Convenience

DIR may terminate the Contract, in whole or in part, by giving the other party thirty (30)
calendar days written notice. A Customer may terminate a Purchase Order or other contractual
document or relationship by giving the other party thirty (30) calendar days written notice.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the occurrence
of a material breach of any covenant, warranty or provision of the Contract, upon the
following preconditions: first, the parties must comply with the requirements of Chapter
2260, Texas Government Code in an attempt to resolve a dispute; second, after complying
with Chapter 2260, Texas Government Code, and the dispute remains unresolved, then the
non-defaulting party shall give the defaulting party thirty (30) calendar days from receipt
of notice to cure said default. If the defaulting party fails to cure said default within the
timeframe allowed, the non-defaulting party may, at its option and in addition to any other
remedies it may have available, cancel and terminate the Contract. Customers purchasing
products or services under the Contract have no power to terminate the Contract for default.

b) Purchase Order

Customer or Order Fulfiller may terminate a Purchase Order or other contractual document
or relationship upon the occurrence of a material breach of any term or condition: (i) of the
Contract, or (ii) included in the Purchase Order or other contractpal document or
relationship in accordance with Section 4.B.2 above, upon the following preconditions:
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first, the parties must comply with the requirements of Chapter 2260, Texas Government
Code, in an attempt to resolve a dispute; second, after complying with Chapter 2260, Texas
Government Code, and the dispute remains unresolved, then the non-defaulting party shall
give the defaulting party ten (10) calendar days from receipt of notice to cure said default.
If the defaulting party fails to cure said default within the timeframe allowed, the non-
defaulting party may, at its option and in addition to any other remedies it may have
available, cancel and terminate the Purchase Order. Customer may immediately suspend
or terminate a Purchase Order without advance notice in the event Vendor fails to comply
with confidentiality, privacy, security requirements, environmental or safety laws or
regulations, if such non-compliance relates or may relate to vendor provision of goods or
services to the Customer.

5) Immediate Termination or Suspension
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR may immediately suspend or terminate this Contract without advance notice if DIR
receives notice or knowledge of potentially criminal violations by Vendor or Order Fulfiller
(whether or not such potential violations directly impact the provision of goods or services
under this Contract). In such case, the Vendor or Order Fulfiller may be held ineligible to
receive further business or payment but may be responsible for winding down or transition
expenses incurred by Customer. DIR or Customer will use reasonable efforts to provide notice
(to the extent allowed by law) to vendor within five (5) business days after imposing the
suspension or termination. Vendor may provide a response and request an opportunity to
present its position. DIR or Customer will review vendor presentation, but is under no
obligation to provide formal response.

6) Customer Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event the Contract expires or is terminated for any reason, a Customer shall retain its
rights under the Contract and the Purchase Order issued prior to the termination or expiration
of the Contract. The Purchase Order survives the expiration or termination of the Contract for
its then effective term.

7) Vendor or Order Fulfiller Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event a Purchase Order expires or is terminated, a Customer shall pay: 1) all amounts
due for products or services ordered prior to the effective termination date and ultimately
accepted, and 2) any applicable early termination fees agreed to in such Purchase Order.

Force Majeure

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract for any
period when performance is prevented as the result of an act of God., strike, war, civil disturbance,
epidemic, or court order, provided that the party experiencing the event of Force Majeure has
prudently and promptly acted to take any and all steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party suffering an
event of Force Majeure shall provide notice of the event to the other parties when commercially
reasonable. Subject to this provision, such non-performance shall not be deemed a default or a
ground for termination. However, a Customer may terminate a Purchase Order if it is determined
by the Customer that Order Fulfiller will not be able to deliver product or services in a timely
manner to meet the business needs of the Customer.

09/29/2017
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12. Notification
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Notices
All notices, demands, designations, certificates, requests, offers, consents, approvals and other
instruments given pursuant to the Contract shall be in writing and shall be validly given on: (i) the
date of delivery if delivered by email, facsimile transmission, mailed by registered or certified mail,
or hand delivered, or (ii) three business days after being mailed via United States Postal Service.
All notices under the Contract shall be sent to a party at the respective address indicated in Section
6 of the Contract or to such other address as such party shall have notified the other party in writing.

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may direct
their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15" Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile

13.  Captions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The captions contained in the Contract, Appendices, and its Exhibits are intended for convenience
and reference purposes only and shall in no way be deemed to define or limit any provision thereof.
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Appendix F

MASTER OPERATING LEASE AGREEMENT

s

1. Definitions. Capitalized terms used in this Appendix and not otherwise defined will/hgy"’ézt
set forth in the Contract. 7

e meanings

(a) “Assets” refers to the Products as allowed within the Contract, incl dmg"’,tf{he are, SoftWware, and

Har W
2077 0 /’/ A
Related Services, which are specifically identified on the applicable Sched%é@?%%iets%,_,d%ny items
associated with the foregoing, including but not limited to all parts, replacer’i‘{gg}% additions, repairs,
and attachments incorporated therein and/or affixed thereto, a{%@%ﬁ?@menté{ﬁé/m‘ technical and/or
] Z

5

user manuals).

(d) “Event of Loss” means an event of loss, theft,’fdest tictian or damage of any kind to any item of the

i it A .
Assets, including the loss, theft or taking by:fg%é{zernme?\“{agl}aetlon of any item of the Assets for a stated
: : N j
period extending beyond the Term of any Scheg%gf/ie. ,,g/
ity
S Koo

{(e) “Hardware” refers to the computer maeiﬁr}/gry ang}’équipment specifically identified on the applicable

Schedule. @% q S

, /

. o e P . .
(f} “Lease” means the financing transactlagéd’édscnbed in this MOLA.
A

7 o g . L . .
(£) "Lessee;/m‘e”a“ns any Texas"/'sqza'teia’g:’e’ncy, unit of local government, institution of higher education as
defirlg;d in Sect&n 2054.003%8-3),%‘9):35 Government Code, and those state agencies purchasing from
ap %ontract th’froughaan Intetagency Agreement, as authorized by Chapter 771, Texas Government
«€odezdny local governnient as authorized through the Interlocal Cooperation Act, Chapter 791, Texas
Governz@feﬁgt Code, ag//the state agencies and political subdivisions of other states as authorized by
Section Zoﬁggg%gyféxas Government Code.

Wil
1

(h) “Lessor” meaﬁ“ ‘the Vendor identified in the Contract.

{i) “MOLA" means this Master Operating Lease Agreement {(Appendix F). Any reference to “MOLA”
includes the Contract, the Opinion of Counsel, and any riders, amendments and addenda thereto, and
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any other documents as may from time to time be made a part hereof upon mutual agreement in a
writing signed by authorized representatives of both parties.

(i) “Rent Payment” means the amount payable by Lessee for the Assets as specified in the applicable
Schedule.

(k) “Schedule” or “Supplementary Schedule” to this MOLA means thfé form or f?,{)rm entéred into
between Lessor and Lessee which contains, at a minimum, a descripjéiﬁ/n:;%the Assets, the name of the

L licable Rent P t and f the Lease. To be effective 4:5eheduledimsEalxecuted
essee, app [cable Ken aymen,an term of the Lease. To be e eCtlve, a(;/cr%/e u 4%%@: Xecute

by both Lessor and Lessee,

() “Services” refers to the configuration, installation, implemen%/;a’t %s@gport,‘ raining, and other
professional and consulting services specifically identified on}tf’hefapplicabfé;-Schedu[e.

N1 the/applicable Schedule.

(m) “Software” refers to the computer programs speciﬁcalgfyr’identifiedz_q,
D, @%ﬁ;
& wf?j;/ G
tows o - Gt > N .

{(n) “Stipulated Loss Value” is the value of each ugg(t;{g},f Hardwa@g}%vano%;ﬂﬁles during the Lease as
specified in the applicable Schedule; however,iiﬁ”’ﬁ"cf’i’%éggnt will t}f’ié Stipulated Loss Value of a Hardware
unit exceed its fair market vaiue. é%% fff

2. Lease. 75T, %

i i n B .
{a) Lessor and Lessee intend that thisijOLA constithté an operating lease and a true lease as those terms

ana & NN ,
are defined in the Statem%t of Flnag%al Accdinting Standards No. 13 and as provided for under the
Uniform Commercial Codeé‘-f;%— Leases,T;g;((g;g,us. & Comm. Code Article 2A. Under no circumstances shall

this MOLA or any Schedules! entered inté"under it be construed as a "finance lease" as defined in Tex.
o W /é""’ WAL ’
Bus. & Cofim; Codé-§-2A103(7)71r
#Comm. Code § 2A.511.

Iey}ﬁ: purposes of Tex.%Bu?
/
P

2

{(b) }.es”isqtj’ff%hereb: dléases tdyLessée, and Lessee hereby leases from Lessor, the Assets described on each

Scheﬂ'@g{%ﬁvch such S/’e edule constitutes a separate agreement between Lessor and Lessee. In
additionﬁé"agl&Schﬁgfl{e is subject to the terms and conditions of this MOLA as if a separate MOLA

e

Wi,

were execut 30

(c) In the event-Of Lessee's rightful rejection of the Assets as specified in Section 10 (“Inspection and
Acceptance”) of this MOLA, Lessee shall have the right, at its sole option, to cancel this Lease as to the
‘rejected Assets or as to all of the Assets to be leased under the Schedule applicable to such Assets.
Upon cancellation, Lessee shall have no obligations under this MOLA with respect to the partion of this
Lease so cancelled.
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(d) Each Lessee has made an independent legal and management determination to enter into each
Schedule. DIR has not offered or provided any legal or management advice to Lessor or to any Lessee
under any Schedule. Lessee may negotiate additional terms or more advantageous terms with Lessor
to satisfy individual procurements in which case such terms shall be set forth in a Rider to the MOLA
or the Schedule. To the extent that any of the provisions of the MOLA conflict wjtﬁ’/” y:of the terms
contained in any Schedule, the terms of this MOLA shall control.

¢ N
If more than one Lessee is named in a Schedule, the liability of each naﬁ{]%dblgesse%gﬁéll’ yesjoint and
several. However, unless DIR |eases Assets for its own use, DIR is not a party’té’f?any Schedule executed
under this MOLA and is not responsible for Rent Payments or any otherfobllgat[ @’t}/gder such Lessee’s
Schedule. The invalidation, fulfillment, waiver, termination, or//o/t ef% spOSItlén of any rights or
obligations of either a Lessee or Lessor (or both of them)f’ansmg from;ahe use of this MOLA in
conjunction with any one Schedule shall not affect the statn’z‘/'?%he rightsor obligations of either or
both of those parties arising from the use of this MOLA. rnrconjunct{oni\;ylt ‘any other Schedule, except

i
in the Event of Default as provided in Section 23 (”De%”i%t’w)égf

—

(e

\**

3. Term of MOLA.

131 mencement of the term of the Contract, if this MOLA
was agreed to under the Contract, or (b}@n the Eﬁ?ét%Df te specified in Amendment Number {XX), if
this MOLA is added to the Contract under s%“ch Amendgient. The term of this MOLA shall continue until
the last to occur of the following: (|)"the Sc}hedfgle Te% of each Schedule entered into by the parties has
expired or been terminated, % (ii) the Contrag{”has expired or been terminated. In the event of any
termination or expiration of th% Contract o’reftermmatlon of this MOLA, any provisions of the Contract and

this MOLA as may be nec;t;ssa v to preserve the rights of Lessor or Lessee hereunder shall survive said

-‘of Schedule
WAl
The termﬁfoﬁ*each Schedul@agreed to by a Lessee and Lessor under this MOLA shall commence on the
date specn‘led Ei the Lesse® Certificate of Acceptance, as described in Section 10, unless earlier terminated
ig¥the Schedule shall continue for the number of whole months or other payment
periods set forth ﬁln it (the “Schedule Term”). Specifically with respect to Hardware, under no
circumstances shall the Schedule Term exceed seventy five percent (75%) of the economic life of the
Hardware, nor shall the present value of the Rent Payments for the Hardware on the Schedule
Commencement equal or exceed ninety percent (90%) of the value of the Hardware. Lessee shall provide
confirmation that its lease of assets satisfies the two foregoing percentage limitations. The Schedule Term
may be earlier terminated upon: (i) the non-appropriation of funds pursuant to Section 8 (“Appropriation
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of Funds”) of this MOLA, (ii) an Event of Loss, (iii) an Event of Default by Lessee and Lessor’s election to
cancel the Schedule pursuant to Section 24 {“Remedies”} of this MOLA, (iv) an event of default or other
breach of this Agreement by Lessor and Lessee's election to cancel the Schedule pursuant to Section 24
{“Remedies”) of this MOLA, or (v} as otherwise set forth herein.

5. Administration of MOLA. i

(a) When a prospective Lessee wishes to lease Assets under this M.@fthe prospect will s% mit its
request directly to Lessor. Lessor shall apply the applicable pricing dISCOUH;S as st%%&ifln,gectlon 4 of
the Contract or the price as agreed upon by [essee and Lessor in the apphcabl Schedﬁlﬂé{whlchever
is lower and submit the lease proposal to the prospective Lessee. I£/the prospec}/ve lessee wishes to
proceed to lease Assets based on the proposal, Lessor will neg/tlateétﬁ)é appllc {e Rent Payment,
availability of Assets, and term of the Lease directly with the p;ospectlve ﬁ?see

(b} With respect to Lessor’s obligations under Section ;}/Of?the Contract to‘geport the sale and make
payment of the DIR administrative fee as defined in that Sectron a!I é’é?img activities in conjunction to
this MOLA shall be treated as a “purchase saf}e.f ‘Notw:thséandmg trgg Ment of this Lease as a

“purchase sale" as to the transaction between/ %s ifand DIR upder the gontract, however, under no
circumstances shall this MOLA be construed sfcreatlngg nything other than a true lease and operating

lease as stated in Section 2 (“Lease”} here6f f@tﬁ; trar:%ctlon(s) between Lessor and Lessee.

T :
(c) Upon agreement by Lessor and Lesseé;or’i;the ppl !:zz/ble Rent Payment, availability, Lease term, and
the like, Lessee may issue a purchase cﬂerﬁg}the amount indicated on the applicable Schedule to
Lessor for the Assets and re;‘erence the Contract ’humber on the purchase order. Any pre-printed terms
and conditions on the Scﬁfédule |ssuedavb /jLessor (with respect to any item other than the specific
Assets which are the subject of the Leasé ‘the Schedule Term, and the Rent Payments), Lessor’s order
acknowledgement,f/r erz.t?f'”ﬁke spail not be effective with respect to the lease of Assets hereunder.

Rather,/the terms and condl ions of this MOLA shall control in all respects.

(d) Untllfa»Schigulezl}entered m:o by Lessor and a Lessee per the process set forth in this MOLA, neither
DIR 6% i AyﬁLessee is S/hgated under this MOLA to lease Assets from Lessor nor is Lessor obligated
OLA to Iease Assets to a Lessee.

6. Rent Payments.”

(a} During the Schedule Term and any renewal terms agreed to by Lessee as specified herein, Lessee
agrees to pay Lessor the Rent Payments set forth in the relevant Schedule for each Asset. Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied
by the amount of the total number of Rent Payments specified therein. Lessee shall pay Rent Payments
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in the amount and on the due dates specified by Lessor until all Rent Payments and all other amounts
due under the Schedule have been paid in full. If the Schedule Commencement Date is other than the
first day of a month, Lessee shall make an initial payment on the Schedule Commencement Date in an
amount equal to one-thirtieth of the Rent Payment specified in the Schedule for each day from the
Schedule Commencement Date (including the Schedule Commencement Date) throughhthe last day of
such month (including that day). For example, if a scheduled payment amount Jis 5%00 and the
Scheduled Commencement date is the 15 of the month, a payment gf. $1 500 wi bemade Under no
circumstances shall the present value of the Rent Payments exceed/n ne percerﬁ/ 0%) o%t{he value
.,/f*

of the Assets. %@% ;

-

(b) Any amounts received by Lessor from Lessee in excess of Rent Pavments and an her sums required
to be paid by Lessee shall be refunded to Lessee within nmety (9 ffc léndar days/ Il Rent Payments
shall be paid to Lessor at the address stated on the Scheduleﬁor any othéfduch place as Lessor or its
assigns may hereafter direct to Lessee. Lessee shall abide byA p ndix A, S ion 8] of the Contract in
making payments to Lessor. Lessor's (including its assi nees ") reme}a\ O] late payments is as set forth

.,,J i
in Chapter 2251, Texas Government Code. 7 @2’

TR, 7 7
Lessee acknowledges and agrees, except as speﬁ?wa%prowdedﬁor in S"ction 8 (“Appropriation of
Funds”) of this MOLA and excluding claims resultlng frommzbreach of Lessor’s obligations as set forth in
this MOLA or any Schedule or of Lessee's right$’ ung}' Sectlogglﬁ/“Qmet Enjoyment”) hereof, that Lessee’s
obligation to pay Rent and other sums pavable hereunder shall not be abated, reduced or subject to offset
or diminished as a result of any past/preser:)t\or futureé h’??lms Lessee may have against Lessor under this
Lease. Notwithstanding the foregoir gA notfhlngm) t’hls Section or any other provision of this MOLA shall
affect or preclude Lessee from enfo cmg any, and all other rights it may have against Lessor and its
assignees under this MOLA or/othenmse dffect any right Lessee may have against the manufacturer or

g

licensor of the Assets or/a/rfy arty other than Lessor.

7
g Asséts frée and clear of all levies, liens and encumbrances, and shall give Lessor
,//)7

Lessee»?’”all ke;p- the
|mmed|ate,-,)/9t|ce of any att;chment or other judicial process affecting any item of the Assets.

;r."yé';f;

8. Appropriation:of. Funds

Lessee intends to"}gontlnue each Schedule to which it is a party for the Schedule Term and to pay the Rent
and other amounts due hereunder. Lessee reasonably believes that legally available funds in an amount
sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends to act in good
faith to do those things reasonably and lawfully within its power to obtain and maintain funds from which
the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds are not appropriated
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to continue the Schedule Term for any fiscal period (as set forth on the Schedule) of Lessee beyond the
fiscal period first in effect at the commencement of the Schedule Term, Lessee may terminate the
Schedule with regard to those of the Assets on the Schedule so affected. Lessee shall endeavor to provide
Lessor with written notice sixty (60) days prior to the end of its current Fiscal Period confirming which
Assets on the Schedule will be so affected by the termination. All obligations of L %%;%o make Rent
Payments due with respect to those Assets after the end of the Fiscal Period for whé{g /’sujf: Z/tel:&mination
applies will cease, all interests of Lessee in those Assets will terminate, L%sdﬁ/g%e shall s%re}dé tho}%e Assets
in accordance with Section 15 (“Option to Extend; Surrender of Assets”}of this MOL@%J/nd the}pplicable

Schedule shall be deemed amended. Lessee represents and warrants it ha%iﬁdgquate%ﬁ”;, sjtﬁ meet its

obligations during the first fiscal period of the Schedule Term. Lessor and Lesseé{finjggnd that the obligation

of Lessee to make Rent Payments under this MOLA shall constitute a current expé ii_é‘e:;,of Lessee and shall
i

not in any way be construed to be a debt of Lessee in contraventic;)ﬂ%%ﬁy%gpplicgﬁie constitutional or
statutory limitation or requirement concerning the creation of ind@btedness%@?Lessge, nor shall anything
contained herein constitute a pledge of the general revenues, %%Qr moniés of Lessee or the State of
Texas, as applicable, beyond the fiscal period for which ?é?gﬁgiggt funé%haueﬁ een appropriated to make

Rent Payments hereunder, ”

9. Assignment of Warranties. % %4%

o

Each Schedule is intended to be a true leasefé;/%d%gperating |&3se as defined in Tex. Bus. & Comm. Code
Article 2A. Lessor has acquired or will acquire the A§'§g;§aj connection with this MOLA and hereby agrees

to assign to Lessee any warranties pﬁ&d"e’dﬁte Lessgfﬁwlth respect to the Assets during the Term of the
YL

%

otherwise liable under the Con, zract,‘cffesspr sha%flzﬁbt be liable for damages for any reason for any act or
omission of the manufactu reréé’f the Assetfs;g-fgg}é}ept as provided in Section 24 (“Remedies”) hereof, Lessee
acknowledges that none %féfc_/heg_ollowing shil relieve Lessee from the obligations under this MOLA during
the Sched ule/]?"‘i@ unl,e§s‘56/ﬁ@£td?lf’e’§§7,ggsﬁcts or omissions: (i) Lessee’s dissatisfaction with any unit of the
Assets, (ii)the failure of an Assét to rémain in useful condition for the Schedule Term, or (iii) the loss or
'é;ggsession:% the A;sets@r any part thereof) by Lessee. Lessee shall have no right, title or interest
bg{;/l"fe Assetsiexcept tf}e right to use the same upon the terms and conditions herein contained. The
Assets shall? gr?min the so?e and exclusive personal property of Lessor and not be deemed a fixture

% it become{j/a/ttached to any real property of Lessee.

QU It
AL

10. Inspection and’Acceptance.

4
Promptly upon delivery of the Assets, Lessee will inspect and test the Assets. No later than twenty {20)
business days following its date of delivery {or, if the Assets are part of a system, the date of last delivery
of the Assets comprising the system), Lessee will execute and deliver either (i} a Certificate of Acceptance,
or (i) written notification of any defects in the Assets. If Lessee has not given notice within such time

applicable Schedule, to the extent tﬁdg wari'aqﬁ/fj{i,g;s;ga;e assignable. Unless Lessor is the manufacturer or is
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period, the Assets shall be deemed accepted by Lessee as of the twentieth (20%) business day, as described
above. In the event Lessee does not accept the Assets, Vendor will promptly remove the Assets from
Lessee’s premises and deliver conforming Assets within ten (10} business days thereafter. If conforming
Assets are not delivered within that timeframe, Lessee may terminate the Schedule on written notice to
Lessor. Lessee's acceptance of any Assets shall not be deemed to waive any rights Lessee nay have against
the manufacturer or licensor, as applicable. Lessor and its assigns, including either/of tﬁe:r respectlve
agents shall have the right to inspect the Assets upon reasonable notlce to Lesse%p ¢ dunng normal
business hours provided that anyone who does so has first execu,ted 73, non-di Iosure agreement

e, ’/
acceptable to Lessee. &f}’

11. Installation and Delivery; Use of Assets; Repair and Maintenance. G
;{{;;:/M/ ,2%
(a} Except as set forth in this MOLA, all transportation, dehver@;stallatlon;
associated with the Assets shall be borne by Lessee. Lessee §| all rovide a p
Assets, which conforms to the requirements of the m‘agmg?ggcturer angd;,].essor
Ly Kr/ o
{b) Subject to the terms hereof, Lessee shall be entltled to use fh%?Assets f32th® conduct of its business
in compliance with all laws, rules, and regulatlons o?‘the jUI‘ISdICtIOI’] in \;%hlch the Assets are located.
Lessee shall not use or permit the use o ftpe Assets/for any purpose for which, according to the

specification of the manufacturer, the Asset”/” re not des;gned

and de-installation costs
ace of installation for the

{c) Lessee, at its expense, shall takgféfo;;%nd proper?’care of the Hardware and make all repairs and
replacements necessary to malntaln ancﬁf reserve {/e Hardware and keep the Hardware in good order
and condition (reasonable wear and tear e)/ep{ed) Unless Lessor shall otherwise consent in writing,
Lessee shall, at its own expense, ente@nto'and maintain in force a maintenance agreement covering
each Hardware unit. Le5see’shall furntsh"'essor with a copy of such agreement, upon request. Lessee
shall not make any{eltera é&l’???a"d/lflons or improvements, or add attachments to the Hardware
wﬂhog;fthe prlor written consent’ of Lessor, except for additions or attachments to the Hardware

leas @,d, by Lessge from Lessgﬁ' /or purchased by Lessee from the manufacturer of the Hardware {or an

a ;q ﬁzed dlstnbutor Sathefmanufacturer) or any other person approved by Lessor. Lessee shall affix
ge ment place on seach item of Hardware any tags, decals or labels supplied by Lessor to Lessee
which des,cgbe the oiznershlp of the Hardware. Subject to the provisions of Section 15(b) under

“Option to«‘E’xte‘?p Surrender of Hardware and Software Assets,” Lessee agrees to restore the
Hardware to R’eturn Condition prior to its return to Lessor.

12. Relocation of Hardware and Software.

Except as set forth on the applicable Schedule, Lessee shall at all times keep the Hardware and Software
within its exclusive possession and control. Lessee may move the Hardware or Software to another
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location of Lessee within the continental United States, provided Lessee is not in default on any Schedule
and pays all costs associated with such relocation. If such relocation requires Lessor’s prior written
consent, Lessee shall obtain such consent prior to relocating the Hardware or Software, as applicable,
which consent Lessor shall not unreasonably-withhold. Notwithstanding the foregoing, in those situations
where consent is otherwise required, Lessee may move the Hardware or Software to another location
within Texas without notification to, or the consent of, Lessor; provided, however,rth ”/ot later than
December 31 of each calendar year, Lessee shall provide Lessor a written report detail] ng, tt'/totabamount
of Hardware and Software at each location of Lessee as of that date, an{i%e comp%’/ address)for each
location. Lessor shall make all f:lmgs and returns for property taxes due w1th espect tmthe ardware and

/ '4/)

.../,-,

returns, Wlth respect to the Hardware and Software.

13, Taxes.

4
Unless otherwise agreed by the parties on the applicab[e Sthedule Lesso pay any Imposition or file
any forms or returns with respect thereto. Lessee shall, en bltled and copy of Imposition invoice(s)

with respect to Assets specified on the Schedule, re[mburse Lessor for:such payment For purposes of this
paragraph “Impositions” means all taxes, includin /perso al property taxesgnd fees, without pro-ration
as described in the Financial Disclosure Summ \Work Sheiﬁ :.(Attachment 1) hereafter imposed, assessed
or payable during the term of the relevant ule m%}xd/ng any extension thereof. Because the
reimbursement date for an Imposition may occur afterx;l,e expiration or termination of the term of the
relevant Schedule, it is understood an’f:l agreed that 1)éssee's liability to reimburse for such Impositions

shall survive the expiration or termination/of t l'j(%termyof the relevant Schedule.
i G

14. Ownership.

,(r«j{;/ rh s

The Hardwar/,and SoftWarersh all‘ﬁt‘o?a!l’rtlmes be and remain the sole and exclusive property of Lessor,
subject to/th/e parties’ rights under anyappllcable software license agreement. Lessee shall have no right,
title or u‘i%erest in t e Hardwa rei),gcept a leasehold interest as provided for herein. Lessee agrees that the
Hard‘f\étre shall be’gnd}remgm pefsonal property and shall not be so affixed to realty as to become a fixture
or otherwns&to lose its |dent1=ty as the separate property of Lessor. Upon Lessor’s request, Lessee will enter

f)‘f

into agreements necessary to ensure that the Hardware remains the personal property of Lessor.

7 49,/
15. Option to Ext"e’n'd; Surrender of Hardware and Software Assets.

{a) Not less than ninety (S0) days prior to the expiration of the initial Schedule Term, Lessor shall notify
Lessee in writing of options to extend the Schedule for continued use of the Hardware or Software
specified in that Schedule. If Lessee desires to exercise any of the options offered by Lessor {and
provided that, with respect to Hardware, any extension does not exceed seventy five percent (75%) of

DIR Contract # DIR-TSO-XXXX Page 8 of 21 Appendix F, MOLA
04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 5

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

its economic life), Lessee shall give Lessor irrevocable written notice of the option Lessee intends to
exercise at least forty-five (45) days before the expiration of such Schedule Term. In the event the
Lease is extended for some but not all of the Hardware and Software specified on a Schedule, the
Schedule shall be updated to reflect those changes. At the end of the Schedule Term {as well as with
respect to any Hardware and Software not extended as described immediately above) Lessee will
surrender and return the Hardware and Software to Lessor in compliance with Sey ﬁ% 4515/3(b) below.

7

(b} Except as specified otherwise herein, upon the expiration, early te%n%ﬁ tion a%%pwded herein, or

final termination of the Schedule, Lessee, at its cost and expense, shall pl’émptly retir I Iﬁ%ardware
freight prepaid, to Lessor in good repair and working order, with reasonab unb]emlsﬁed physical
appearance and with no defects which affect the operation or perfen;nance o /grdware (“Return
Condition”), reasonable wear and tear excepted. If the Hardwaregrs{n”: %?m Retur Condition, Lessee
shall, at its option, either restore the Hardware (at Lessee’s ost) to Retu[(?n Condition or pay for the
Hardware at its Stipulated Loss Value if the Hardware is not reasogably repairable. Lessee shall arrange
and pay for the de-installation and packing of the Hardw/are in swtabl packaging, and return the
Hardware to Lessor at the location specified by Lessor“f’%i“o’\i’rzded how; ”’ that such location shall be
within the United States no farther than 500 m;IeS» rom the ariginal Le%ée‘*‘ﬂe[wery location, unless
otherwise agreed to on the applicable Schedulg: K{«g"”optlon at d}xpen§e Lessor shall have the right
to supervise and direct the preparation of th 5 ardwarefo eturn. If, upon termination or expiration
of the Schedule for any reason, Lessee fails c’ﬂre uses to rj urn to Lessor a Hardware unit or Software
program specified in that Schedule orsto pay Lfe“ssor the Stipulated Loss Value for a Hardware unit,
Lessee shall remain liable for RentfPayments for tﬁat?unlt or pragram up to the date on which the unit
or program is returned to the address};jsp’e%:ed y Lessor (or on which Lessee has paid Lessor the
Stipulated Loss Value). In sych event and /gecmcally with respect to the Hardware, Lessor shall also
have the right to enter Les%ee 3 prem@ges ir any other premises where the Hardware may be found
upon reasonable wrltten notice to the Lé§see and during normal business hours, and subject to Lessees
reasonab e,gsafety ahdsodirt rity-Teqe iféments to take possession of and to remove the Hardware, at

Vi

Lesseels* so[e cost and expense, without legal process. Lessee understands that it may have a right
under?aw to notlce and a he ;,mg prior to repossession of the Hardware. However, as an inducement
toj{/eaé’sor to epter intoa transactlon but only to the extent that Lessee, if a state agency, has statutory

W’",;_";t ‘do so, Less%’e hereby expressly waives all rights conferred by existing law to notice and a
hearing ’6rlor to such? epossess:on by Lessor or any officer authorized by law to effect repossession
and hereby<re1eases Lessor from all liability in connection with such repossession except as provided
by Paragraph t:f{.WIthout waiving the doctrines of sovereign immunity and immunity from suit and to
the extent aut‘iwrlzed by the Constitution and laws of the State of Texas, Lessee’s obligation to return

Hardware may, at Lessor’s option, be specifically enforced by Lessor.
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16. Quiet Enjoyment.

During the Schedule Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the Assets
as long as an Event of Default (as hereinafter defined in Section 23 (“Default”) of the MOLA) has not
occurred.
17. Warranties regarding the Assets. %‘

Lessor acknowledges that warranties made by the manufacturer or licensor’ eq/ he As ?fjéj;%%ﬁj “inure to
the benefit of Lessee. Lessee agrees to pursue any warranty claim directly agair,?”tasuch manufacturer or

licensor of the Assets and shall not pursue any such claim against LEW %%
7

18. No Warranties by Lessor regarding the Assets.

-

i3

Except as set forth in the Contract, Lessee acknowledges t} at;L SSOr IS %/ﬁj @%}h anufacturer or licensor of

the Hardware or Software Assets. Lessee agrees that Lessoéffﬂﬁ akes no reép, resentations or warranties of
whatsoever nature, directly or indirectly, express o %;(mplred as to/%?ejs |tablllty,%’d'urablllty, fitness for use,
merchantability, condition, or quality of the Hardyyare: or,ﬁoftware/Assets o/any unit thereof. Except to
the extent Lessor is the manufacturer or Ilcensor of the Hardware or Software Assets, Lessee specifically
waives all right to make claim against Lessor for* %ach of an; fwarranty of any kind whatsoever; and with
respect to Lessor, Lessee leases the Hardware and/Software ‘as is”. Except to the extent Lessor is the
manufacturer or licensor of the Hardzvﬁzrze/e‘?Software/Assets Lessor shall not be liable to Lessee for any
loss, damage, or expense of any kmd eé dlrectly or indirectly by any Hardware or Software
leased hereunder, or by the use>or me ntena:f;/ ereof, or by the repairs, service or adjustment thereto
or any delay or failure to provge any the egffor by any interruption of service or loss of use thereof, or
for any loss of business orflamage whatsoever and howsoever caused. Lessor agrees to assign to Lessee,

upon Lessee’ Sﬁq{iﬁ ues] ﬁfher/efer/e: / rrant of a manufacturer or licensor or seller relating to the
p eg A Y g

//rr

Hardware gfid Software that may hav&’been given to Lessor.
19. Rlskmfl.oss 4
-

Commencmg’fupon dellv and continuing throughout the Schedule Term, Lessee shall bear the entire
risk of loss ar dan;g/g%n respect to the Hardware specified on the Schedule, whether partial or complete,
from any cause whatsoever Lessee shall promptly notify Lessor regarding any Event of Loss. Upon any
Event of Loss, LesSee shall, at its option: (a) immediately repair the affected Hardware so that it is in good
condition and working order, (b} replace the affected Hardware with identical equipment of at least equal
value, in good condition and repair, and transfer clear title thereto to Lessor, or {c) to the extent permitted
by law, pay to Lessor, within thirty (30} days of the Event of Loss, an amount equal to the Stipulated Loss
Value for such affected Hardware unit, plus any other unpaid amounts then due under the Schedule. If an
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Event of Loss occurs as to part of the Hardware for which the SLV is paid, a prorated amount of each Rent
Payment shall abate from the date the SLV payment is received by Lessor. The SLV shall be an amount
equal to the sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule
Term with such Rent Payments discounted to present value at the like-term Treasury Bill rate for the
remaining Schedule Term in effect on the date of such Event of Loss, or if such rate is o}permltted by
law, then at the lowest permitted rate. /fé’/ 7

%

In the event of a governmental taking of a Hardware unit for an mdeflplte;perlod or;for a stated period,
which does not extend beyond the Schedule Term, all obligations of Lessee wrtri‘iespect {e)s uc i
unit {including payment of Rent} shall continue. So long as Lessee Is not in defauitfhereunder Lessor shall
pay to Lessee all sums received by Lessor from the government by reasonj} such taﬁ?/

20. Representations and Warranties of Lessee.

/
Lessee represents and warrants for the benefit of Lessor and /g ass |gn%d¢essee will provide an opinion

LTI
of counsel to the effect that, as of the time of executlon[fﬁf’\’e IVIOLA and,each Schedule between Lessor

‘c% /r}) Ky
and Lessee: — @% V{V‘é%
P 743 e, 7,
g A ;':’ (52

(a) Lessee is either a Texas state agency or Te }/ssfocal gove‘%%{ent as defined in Section 2054.003, Texas
Government Code (including |nst|tut|on54oféh[gher education as defined in Section 2054.003 {8-a),
Texas Government Code) or a state,,agency purc as :gg‘?rom a DIR contract through an Interagency
Agreement, as authorized by Cha é‘ﬂr‘%?l :rexas Government Code. Lessee has made an independent
legal and management determmagtlo i enter );ﬂo this transaction;

{b) Each Schedule executed bé Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, Ieggl and binding trtfé”lgase and operating lease agreement of Lessee, enforceable
in accordance wﬁh;rfs tenm% ‘

/, Bproval, c%nsent or wrféh Iding of objection is required from any federal or other governmental
24 oplty or /ﬁjﬁﬁstrﬁmentallt with respect to the entering into or performance by Lessee of any
Schedi ] /between Lesson and Lessee;

(c) N

(d) The enterifigs cyand performance of any Schedule between Lessor and Lessee, this MOLA or any
YA |
Schedule will ot violate any judgment, order, law or regulation applicable to Lessee or result in any
breach of, or<onstitute a default under, or result in the creation of any lien, charge, security interest
or other encumbrance upon assets of Lessee or on the Hardware or Software leased under any
Schedule between Lessor and Lessee pursuant to any instrument to which Lessee is a party or by which
it or its assets may be bound;
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(e} To the best of Lessee’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting Lessee, which if determined adversely to Lessee will have a material adverse effect
on the ability of Lessee to fulfill its obligations under the MOLA or any Schedule between Lessor and
Lessee;

{f} The use of the Assets is essential to Lessee’s proper, efficient and economic opera miwe‘f% Lessee will
sign and provide to Lessor upon execution of each Schedule between Le sor and L ss é ereto written
certification to that effect; and f @%ﬁ é

"/

(g) Lessee represents and warrants that (i) It has authority to enter into any Scér}q//dule under thlS MOLA,
{ii) the persons executing a Schedule have been duly authorized tozexecute thé’%‘c ule on Lessee’s
behalf, (iii) all information supplied to Lessor is true and correct (f ling all credlt and financial
information and (iv) it is able to meet all its financial obl“ga%ons, inéliiding the Rent Payments
hereunder.

21. Representation and Warranties of DIR.

(3
DIR represents and warrants for the benefit of Lessor’/and;,lts assrg/ns, and DIR will provide an opinion of
counsel to the effect that, as of the time of exe‘:l}{ on of thes :

paE Ty
‘v{:,/,

(a) DIR is a State agency as defined in Sectjon 22%1 .001 ‘exas Government Code. DIR has not provided
Lessee or Lessor with any legal or, oﬁmanage ent adwce regarding the MOLA or any Schedule executed

pursuant thereto; %g ?2 j

{b) This MOLA has been duly’aérhorized f:xecu d and delivered by DIR and constitutes a valid, legal and

Yy

binding agreement of BIR enforceable |ﬁ accordance with its terms;

{c) No appﬁonsent or w1thho[dmg of objection is required from any federal or cther governmental
authenty or governmental authorlty or instrumentality with respect to the entering into or
peﬁ%rmal:}byﬁR ofthls MOLA

{d) The enterlAg into and performance of the MOLA does not violate any judgment, order, law or
regulation a/allcab e to DIR or result in any breach of, constitute a default under, or result in the
creation of any‘ Ilen charge, security interest or other encumbrance upon assets of DIR or on the
Hardware or-Software pursuant to any instrument to which DIR is a party or by which it or its assets
may be bound;
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(e) To the best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting DIR, which if determined adversely to DIR will have a material adverse effect on
the ability of DIR to fulfill its obligations under the MOLA;

(f} DIR is authorized to charge and collect the administrative fee as set forth within}{/}action 5 of the
Contract; and “

(g) Lessor’s payment of the administrative fee to DIR shall not constltu{?%nllegal gr: i ot
violate Texas law. % %;f /

%

L

'@//
@

f;%;/;&/f/f %@%b

7
Lessor represents and warrants for the benefit of DIR and each Le%see: ‘f‘;.,

22. Representations and Warranties of Lessor.

5 i
(a) Lessor is an entity authorized and validly existing under%the Iaw/ Oﬁgstate of organization, is
authorized to do business in Texas, and is not in default asﬂ;%/ams owe %to the State of Texas and any

of its political subdivisions; ‘ﬁ?};/

ﬁw onjunctlcg{}-. o,this MOLA have been duly authorized,
executed and delivered by Lessor and é6ns é;tute validZiegal and binding agreements of Lessor,
enforceable with respect to the obllgat|0n ftgsgo herein in accordance with their terms;

3 ;””

{c} No approval, consent or mthhol%gg %f bj/ectu}hn is required from any federal or other governmental
%
authority or lnstrumentallty with respect to/h’e entering into or performance by Lessor of this MOLA

or any Schedule;

(b) The MOLA and each Schedule executed jfixc

{(d) The entermg%mto ard? perfar%e ofthe MOLA or any Schedule will not violate any judgment, order,
law or, l/gulatlon appllcableuto Les$or or result in any breach of, or constitute a default under, or result
in the creationiof any lien, ch,arge security interest or other encumbrance upon the assets of Lessor,
lnciuﬁlng the, ardwaré“or SGftware leased under the MOLA and Schedules thereto, pursuant to any

9/

mstrdn;;/;htffto which Lessor is a party or by which it or its assets may be bound;
fg//

{e) Tothe bestfe%?Lessor s knowledge and belief, there are no suits or proceedings pending or threatened
against or affectlng Lessor, which if determined adversely to Lessor will have a material adverse effect
on the ability7of Lessor to fulfill its obligations under the MOLA or any Schedule;

{f) Lessor acknowledges that DIR and any Lessee that is a state agency, as government agencies, are
subject to the Texas Public Information Act, and that DIR and Lessees that are state agencies will
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comply with such Act, including all opinions of the Texas Attorney General's Office concerning this
Act.

23. Default.

Lessee shall be in default under a Schedule upon the occurrence of any one or more of,th “fo’llewmg events
(each an “Event of Default”): (a} nonpayment or incomplete payment by Lessee of R int qfny other sum
payable on its due date; (b) Lessee’s material breach of this MOLA,/Q »Schedulez?/or any aglphcable
software license agreement, which is not cured within thirty (30} days aftel‘%@“rltten ot!c%;f felrfeof from
Lessor; (c) Lessee’s filing of any proceedings commencing bankruptcy or the takm %’ other similar action
by Lessee under any state insolvency or similar law, (d) the filing of anwn ;[untaw pet}tion against Lessee
or the appointment of any receiver not dismissed within sixty (60 ay ﬂ';wrg the a”éte of said filing or
appointment; (e) subjection of a substantial part of Lessee’s propé y or any’f)?rt of the Hardware to any

levy, seizure, assignment or sale for or by any creditor or government% gency or (f} any representation

UZ2eYe]

or warranty made by Lessee in this MOLA, any Schedule %n’afrgy documean rnlshed by Lessee to Lessor
in connection therewith or with the acquisition or us of the %gssets be ne or becaming untrue in any
material respect. e “% :

24. Remedies.
(a) Lessor's Remedies.

i.  Upon the occurrence of an,%Eve r it of‘;(aefﬁault Lessor may, in its sole discretion, do any one or
more of the fol[owmg; = i

executed by Lessoraand the defaultmg Lessee;

%B}% with d’ Pesseb anm%D?tR waiving the doctrines of sovereign immunity and immunity from suit,
’ o ”?to the extent aIlowed by the Iaws and Constitution of the State of Texas, Lessor may

C. aftergiving thirty (30) days prior written notice to Lessee of the Event of Default, during which
time Lessee shall have the opportunity to cure such Default, and whether or not the Schedule
is terminated, take possession of the Hardware and Software wherever located, without
additional demand, liability, court order or other process of law. To the extent permitted by
Texas law, Lessee hereby authorizes Lessor, its assigns or the agents of either to enter upon
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the premises where such Hardware or Software is located or cause Lessee, and Lessee hereby
agrees, to return such Hardware and Software to Lessor in accordance with the requirements
of Section 15 (“Option to Extend; Surrender of Hardware and Software Assets”} hereof;

D. bynoticetolL e, and to the extent permitted by law, declare i diately due and payabl
y ce to Lesse p y e imme me/ggf///v//e payable

A W
and recover from Lessee, as liquidated damages and as a remedy, the sun’o
B

. the presentvalue of the Rent owed from the earlier of,;tfh’ez'lﬂé}t date efpayment by Lessee
&

k7 7

or the date Lessor obtains a judgment against Lessee until th%?end of{ﬁi%,eﬂule Term
plus, if the Hardware is not returned to or repossessed by Leég%r the present value of

%
the Stipulated Loss Value of the Hardware at t%g/}%% the///%-f”” edule Term, each

G, G . .
discounted at a rate equal to the rate used by Less%’»ﬁ‘of‘bn ness oﬁ%rtunlty analysis;
/

st
A
)
Il.  without Lessee and DIR waiving the doctrines df%%ﬁ eign immunity and immunity from
suit, and to the extent allowed by the lawszand Con a"@tig;wf the State of Texas, costs,
ST N . .
fees {including all attorneys’ fees a@costs)/'/ga‘-d expenses associated with

collecting said sums; and @s/

;,.,f ' .
%%y;%% per month or portion thereof (or the

fgﬁ (11) from the date Lessor incurs such fees,

ll.  interest on (I) from the dat% '
highest rate allowable by Iaw,@i%l%/égs) and,

costs or expenses. p % ,ﬁ%

ii. Upon return or repossessiq/éof ;cj};\e -I%é%ﬁa e, Lessor may, if it so decides in its sole discretion,
upon notice to Lesseg, use reasonabl e%fforts to sell, re-lease or otherwise dispose of such
Hardware, in such mémer and%@r}s’mh terms as Lessor may determine in its sole discretion,

so long as suchﬁnanfner and terr/n/s are commercially reasonable. Upon disposition of the
Har%ﬁa%rg, Le,sﬁozféﬁ:fag];%d&%yé’@et Proceeds (as defined below) to the damages paid or payable

gyﬁ/ essee. Proceeds %pon shle of the Hardware shall be the sale price paid to Lessor less the
tipulate{g%@gss Vaalue i,-";ygffect as of the date of default. Proceeds upon a re-lease of the Hardware
%hall begzllrents tg,be received for a term not to exceed the remaining Schedule Term, discounted
{o;/j%reﬁ%nt value atof the commencement date of the re-lease at Lessor’s current applicable debt

ra‘%@ithout l;(e'g;s/'tlae and DIR waiving the doctrines of sovereign immunity and immunity from

suit, a%%%q lg”é%xtent allowed by the laws and Constitution of the State of Texas, “Net Proceeds”
shall be the Proceeds of sale or re-lease as determined above, less all costs and expenses incurred
by Lesser in the recovery, storage and repair of the Hardware, in the remarketing or disposition
thereof, or otherwise as a result of Lessee’s default, including any court costs and attorney’s fees
and interest on the foregoing at eighteen percent {18%) per annum or the highest rate allowable
by law, if less, calculated from the dates such costs and expenses were incurred until received by

Lessor. Lessee shall remain liable for the amount by which all sums, including liquidated
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damages, due from Lessee exceeds the Net Proceeds. Net Proceeds in excess thereof are the
property of and shall be retained by Lessor.

ifi. No termination, repossession or other act by Lessor in the exercise of its rights and remedies
upon an Event or Default by Lessee shall relieve Lessee from any of its obligatio } eraynder. No
remedy referred to in this Section is intended to be exclusive, but each shall %ulatwe and
in addition to any other remedy referred to above or 0therw15e¢avatlable {6 Lefor atTaw or in

equity.

2

iv. Neither DIR nor non-defaulting Lessees shall be deemed in default unc eg”the IVIO/ //or Schedules
because of the default of a particular Lessee. Lessor’s rem leSvunder thle ection 24 shall not
extend to DIR and those non-defaulting Lessees. %

{b) Lessee’s Remedies. Anything herein to the contrary not\nffhé'ﬁ)é dmg, Lessee shall have all rights
provided under Tex. Bus. & Comm. Code § 2A.508 thro% 2A. 52/2 A%‘I}(é/ng without limitation, the
right to cancel a Schedule and recover damages from Lesgg in the@ ent of nonperformance of or
other default by Lessor hereunder. %

_6‘
{c} Each party agrees that any delay or failure by the ot%ﬁgwy»to enforce that party’s rights under this
MOLA or a Schedule does not prevent tha{ y from enf %lng its rights at a later time.

25, Notices and Waivers.

(a) All notices relating to this OLA“’sﬁhall be e’hvered to DIR or Lessor as specified in Section 6 of the
Contract, or to anothe(‘%epresentat}\ge%énd address subsequently specified in writing by the
approprlate parties hereto%All notices relatlng to a Schedule shall be delivered in person to an officer
of Lessor/ o @Lessee or%shall’g”é;?’g" nuby certified or registered mail or overnight carrier to Lessor or
Lesse o t its regpectlve add%ss shown on the Schedule or to another address subsequently specified
m;vrltmg by the appropr[a} parties thereof. DIR, Lessee, and Lessor intend and agree that a
yhotocopy or;ofycmmﬂe’gf thJS MOLA or a Schedule and all related documents, including but not limited

to the/g\/c p/ance Certucate with their signatures thereon shall be treated as originals, and shall be

deemed’//ﬂfbe as blp,dlng, valid, genuine, and authentic as an original signature document for all

purposes. % 2

(b) A waiver of a’specific default shall not be a waiver of any other or subsequent default. No waiver of
any provision of this MOLA or a provision of a Schedule shall be a waiver of any other provision or
matter, and all such waivers shall be in writing and executed by an officer of the waiving party. No
failure on the part of a party to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof.
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26. Assignment by Lessor; Assighment or Sublease by Lessee.

(a) Upon thirty (30) days advance written notice to Lessee and provided that any such assignee expressly
assumes Lessor’s obligations under this MOLA and each Schedule, Lessor may (i) assign all or a portion
of Lessor’s right, title and interest in this MOLA and/or any Schedule; (i) grant a secur 1nterest inthe
right, title and interest of Lessor in the MOLA, any Schedule and/or any Asset; and/or/(/lyseﬂ or transfer
its title and interest as owner or licensor of the Hardware and Software and/orgés L&Ssor uhder any
Schedule; and DIR and each Lessee leasing Hardware under the M/@”%?\ unders taf d and agree that
Lessor’s assigns may each do the same (hereunder collectively “Asmgnm@?lt") Ali%.;gt}/ﬁ{s’rénments
shall be subject to each Lessee’s rights under the Schedule(s) executed be een it and ?ssor and to
DIR's rights under the MOLA. Each Lessee leasing Assets through Schedules unde/r is MOLA and DIR
hereby consent to such Assignments and agree to exga ute%‘?‘d de]| promptly such
acknowledgements, Opinions of Counsel and other mstruments reasona%l% requested to effect such
Assignment. Lessor shall remain liable for performance under the» JOLA andjany Schedule(s) executed
hereunder to the extent Lessor’s assigns do not peri;grm Lessor+ s‘fobllga ions under the MOLA and
Schedule(s} executed hereunder. Upon any such Assné«’r{men@all refere%’ces to Lessor shall also include
all such assigns, whether specific reference theretits otherw’g%'9 1ade he;l)w

R
o0
{b) Lessee will not sell, assign, sublet, pledge or ?é Kse en mber, or permit a lien to exist on or against
any interest in this MOLA or the Assets/wrthout Lessor’” prior written consent except otherwise
permitted under this MOLA; prowded» howeve of/j%?gno such prior written consent from Lessor is
necessary in the event of a Ieg:slatlve r}r;zndate to fo,ansfer the MOLA to another state agency.

5

27. Delivery of Related Documents. o g

. 7
For each Schedule, Lessee,yunl rovide the f6l|owmg documents and information satisfactory to Lessor:
(a) Cenlflcatef/‘f Acceﬁ/tance/(l E’i:"i:"eptance has taken place); (b} Opinion of Counsel; {c} Financial
Statements; (d) mcumbency ce% tificaté; and (e) other documents specified in the applicable Schedule as

being rea{;nabl%red by sz/}or

28. Miscéllahebs. ;
7
‘%% 4
(a) Prior to delwg jfany Assets, the obligations of Lessor hereunder shall be suspended to the extent
thatitis hmder”ec'l or prevented from performing because of causes beyond its control. In such event,

the obligation’of Lessee to commence Rents for such Assets shall also be suspended.

,/j{};/

Q‘

(b) Lessor and Lessee acknowledge that there are no agreements or understanding, written or oral,
between them with respect to the Assets, other than as set forth in this MOLA, including the Contract,
and in each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge that
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this MOLA, including the Contract, and each Schedule to which Lessee is a party contain the entire
agreement between Lessor and Lessee and supersedes all previous discussions and terms and
conditions of any purchase orders issued by Lessee, order acknowledgement and other forms issued
by Lessor, and the like. DIR and Lessor acknowledge that there are no agreements or understandings,
written or oral, between them other than as set forth in this MOLA and the Contract}and that both
contain the entire agreement between them. The terms and conditions of this M r’r%”%e amended
only by written instrument executed by Lessor and DIR. The terms of a‘ScheduIe {3 ohly be 3 amended
in a writing signed by both Lessee and Lessor.
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Attachment 1 to the Master Operating Lease Agreement
Financial Disclosure Summary

Lease Rate Factor(s): Response Notes
Equipment Type A P

Equipment Type B

Equipment Type C

How is Daily Rental calculated?

Is Daily Rental invoiced separately g Lis
or rolled into monthly rental?
Y [T N/A
O Yes
Is this a Step L ?
s this a Step Lease M No
Does this lease include software? Ol ves
O No
O
If yes, who owns the software? Agency
[ Lessor /
Personal Property Tax f% Respopse,.” ‘ Notes
Estimated PPT 5’”{?’% V
PPT t made b i
Payment made by y *‘EI Lessnr on Agency behalf
; ' Agencpg@ys direct
Dfl{iessej pays and passes invoice
PPT calculation method of i i
D (| Lessor estimates and includes
_ R S e L . W
i i TP essor sets PPT at disclosed rate
/ "0 N/A - Agency pays direct
If PE;/[ a,ga chang »how are 1 N/A - Lessor pays/passes invoice
charge.ia Jcks or;sﬁ;_r? fallss, ¢ through
handled?? 2 [ Lessar is responsible
;’féﬂ, O Lessee is invoiced for short fall
Equipment Schedile’ Detalls Response Notes

Can Agency make"aeusmns at
asset level (extend, purchase,
return)?

[ Asset level
O All and not less than all

. O Yes
Does this ES auto extend?
O No
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If Yes, how long?
What is the cost of the Auto
extension?
What is the notice period?
Are negotiated extensions FMV O Yes
based? O No W )
On FMV, can Agency select own [ Yes % ? 2
evaluator? O No % y
Is asset and lease information O Yes %Z% WW
avallable online? O No o
End of Lease Details Response %@ “4 WNotes
Where are the assets returned to? s % %% 7
What is the return freight cost? ,/% I%

, O Agency ' % P
Who pays the return freight cost? [ Lessor (/g/j—ﬂ

O Yes % >
Do [ need to return original B No . ‘f,
packaging? If yes, whatns the c’};g if not
returned /A "‘5’%’

EI es &
Do | need to return original I“No

manuals and documentation? «w at is the cost if not

. /returned’?/
A Oy
Do | need to return software'-’ 0 N
PN %/wz/ n I:% #fyes, what is the cost if not
//} = m/r/eturned'-’
O Yes
Is the §,a urchase«cos O No
cap? % %D % if yes, what is the cost cap
/ o percentage?
What is the co’§ “for afdst asset?
What is the cost46Fmissing
equipment? /
What is the cost for data
sanitization on assets with
memary?
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What is the cost for data
sanitization?

What is the cost for on-site data
destruction?
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Appendix G
MASTER LEASE AGREEMENT

1. Scope. .
Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor the. Equipme%j/%tdjcribed%on each
t%/’ /time tgd time by

Supplementary Schedule (“Schedule”), which is a separate agreemen! e:,_(@euted frafr
PP v ( le”) P g T oy G ol
Lessor and Lessee and makes specific reference to this Master Lease Agreement: /g MLA%)%%%%terms and
f/?l-

conditions contained herein shall apply to each Schedule that is properly execute%n. conjunction with this

MLA and made subject to such terms and conditions as if a separate MLAwwere exec t&d for each Schedule
) P e Uad

] G : :
by the Lessee. Each Lessee has made an independent [egal and manféme%’%@_etermn@cmn to enter into
each Schedule. DIR has not offered or given any legal or managem@éy advice t‘@he Lessor or to any Lessee
under any Schedule. Lessee may negotiate additional terms or mo :.%}dvantag ous terms with the Lessor
to satisfy individual procurements, such terms shall be ‘}fg@%&%ped by@;t f!}e Leééor and Lessee and stated
within a Rider to the MLA or the Schedule. To the exteét thai;g@é%g of tﬁéﬁ'grovisions of the MLA conflict
7 5 a7 p .
with any of the terms contained in any Schedule, t % ms of tﬁg%;/ghedﬂi/eéﬁ;;ﬁ)l control. Itis expressly
understood that the term “Equipment” shall refg?/fo t %};Produc}./"and any?/f(elated Services as allowed

within said Contract number DIR-TSO-XXX, as dé%%ibed on E}S‘p{,}gdule and any associated items therewith,

including but not limited to all parts, replae%xfn/ﬁ addit[!“ghs, repairs, and attachments incorporated
deip . R

therein and/or affixed thereto, all documentation (t%gjg,glga and/or user manuals), operating system and

W22
application software as needed. ’

K Y, i
. 7

£
If more than one Lessee is nagled in"a S_j:hecﬁ%he liability of each named Lessee shall be joint and
i Hd :
several. However, unless DIRﬁIe?;ases Eqmp‘%f%ﬂfor its own use, DIR is not a party to any Schedule executed
under this MLA and is not}/esp%nsible for Rents, payments or any other obligations under such Lessee’s
Schedule. Tr}% validatioh/fulfillmeqtzwaiver, termination, or other disposition of any rights or obligations
of either;?%gl{essee %gr the Lesso%or both of them arising from the use of this MLA in conjunction with any
one St%%ule shal%/t/ﬁ/pt affect thé/status of the rights or obligations of either or both of those parties arising
frogglf 7;9'?% of this R%IZ’A in%onjunction with any other Schedule, except in the Event of Default as provided
in Section@%%oé’/{his MLA.
v

1%? n ;
Any reference%f%’?’f—?%}ﬁ” shall mean this Agreement, including the Opinion of Counsel, and any riders,
amendments and‘éddenda thereto, and any other documents as may from time to time be made a part

hereof upon mutiial agreement by DIR and Lessor.

Tain

As to conditions precedent to Lessor’s obligation to purchase any Equipment, (i) Lessee shall accept the
MLA terms and conditions as set forth herein and execute all applicable documents such as the Schedule,
the Acceptance Certificate, Opinion of Counsel, and any other documentation as may be required by the
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Lessor that is not in conflict with this MLA, and {ii) there shall be no material adverse change in Lessee’s
financial condition except as provided for within Section 7 of this MLA.

2. Term of MLA.

The term of this MLA shall commence on the last date of approval by DIR and Leys-/o”@mendment
Number XXX (XX) and shall continue until (i) the obligations of Lesseef/_t/mder eveé{Sf edule‘?’are fully
discharged, {ii} the full and final expiration date of the Contract, o,/ﬁ'('i@either %//fty exi;glses their
termination rights as stated within Appendix A, Section 11B of the Contra’é N re"g’%? E?t%%/‘lzcher the
Contract expiration date or Contract termination date or the termination of this i\/ﬂ;’/ b, before all obligations
of Lessee under every Schedule are fully discharged, such Scheduleszand,such other provisions of the
Contract and this MLA as may be necessary to preserve the rights oﬁﬁ%%%:%or Lve%/;%fg hereunder shall
survive said termination or expiration. Fin

3. Term of Schedule.

. . ion toth G AT S :

The term for each Schec_it-Jle, executed in conjunctlo%%%s MLA, sg%%ﬂgomm%ge on the date of ex(?cutlon
of an Acceptance Certificate by the Lessee or tvyen"tyﬂézg) days after the delivery of the last piece of

& 4/ . - . "
Equipment to the Lessee (“Commencement D,}}/%), and ur’j’(]:e;;ﬂ%;arller terminated as provided for in the
MLA, shall continue for the number of whé{eﬂ%}g ths or‘other payment periods as set forth in the
applicable Schedule Term, commencing%n}the firstddy, of the month following the Commencement Date
. g, lef X

(or commencing on the Commencement a,/ if suchi{date is the first day of the month). The Schedule
Term may be earlier terminated ngQ/" (i)_,the@l%’q/f?appropriation of Funds pursuant to Section 7 of this

MLA, (ii) an Event of Loss pursuant £o Section A4 76f this MLA, or (iii) an Event of Default by Lessee and
Lessor’s election to cancel thé:schedule pu_r_fs%ﬁt to Section 24 of this MLA.
o

i |
f
T 75 % £
4. Administrafion of MEAZ ﬁ%@ﬂf/
%

g

(a) Fog léquests ﬁ'ﬁ‘volving the ]E{a?;;ing of Equipment, each potential Lessee will submit its request directly
to the Lessor%fl%ssor?s alI%pply the then current Equipment pricing discounts as stated within the
# A, 7 2

G
Con{f{g:ag}%(the price /a/@agreed upon by Lessee and Lessor, whichever is lower. Lessor shall submit
the leas”é%"mposal %pd/;ll other applicable documents directly to the potential Lessee and negotiate
the Schec??/u”/% @

@ﬁ@ﬂméﬁ directly with the potential Lessee.

(b) All leasing activities in conjunction to this MLA shall be treated as a “purchase sale” in regards to the
requirements of the Lessor to report the sale and make payment of the DIR administrative fee as
defined within Section 5 of the Contract.
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(c) Upon agreement by Lessor and Lessee on pricing, availability and the like, Lessee may issue a purchase
order in the amount indicated on the Schedule to Lessor for the Equipment and reference said
Contract number DIR- TSO-XXX on the purchase order. Any pre-printed terms and conditions on the
purchase order submitted by the Lessee shall not be effective with respect to the lease of Equipment
hereunder. Rather, the terms and conditions of this MLA and applicable Schedule terms and
conditions shall control in all respects.

shall not constitute a requirements Agreement and Lessor shall not bé; «/hligated}ﬁft%}%%g%nto any
] ) 77 7 7
Schedule for the lease of Equipment with any Lessee.

é%’ 7
5. Rent Payments. W% %
I U

During the Schedule Term and any renewal terms, Lessee agpees%pay Le gor Rent Payments. Rent

S
Payments shall be the amount equal to the Rent Paymen}/?%r%%t §pe%%%%%)n the Schedule multiplied t'Jy
the amount of the total number of Rent Payments specified“thérein. Le %}ye shall pay Rent Payments in

-rs . . %'f,t;//.%/ ) i A
the amount and on the due date-s S.peCIfled by Les%%%%t] all Re%yment%}qd all other amom:lts due
under the Schedule have been paid in full. If the Sghe&uie;g.omme%g ment Date is other than the first day

2 /%1
{d) Nothing herein shall require the Lessor to use this MLA exclusivej;\%%ji}c Lessee%%fFurther, this MLA

/ £
of a month, Lessee shall make an initial payr}% on the%‘sz:;%ed le Commencement Date in an amount
equal to one-thirtieth of the Rent Payment £p Cified in tl?;ﬁf?chedule for each day from the Schedule
Commencement Date {including the Sch%q le Corﬁ?ﬁ%

che .f;e;}gcyent Date) through the last day of such month
{including that day). For examplef’if‘%sﬁ}leduleg{;ﬁayment amount is $3,000 and the Scheduled

N %; N 3 .
Commencement date is the 15" of the,mofith a’payrent of $1,500 will be made.

Any amounts received by Less’ég," from the
to be paid by the Lessee/ /ﬁall ge held as%on-interest bearing security for Lessee’s faithful performance
under the con il;i(gns gfﬁt’ﬁlsz f_lf%%ﬁ@chedu]e. All Rent Payments shall be paid to the Lessor at the
address stated on the Sched uleg/’%:r any’other such place as the Lessor or its assigns may hereafter direct to
the Lesg;e’%. Lessegﬁl;hall abide biy}gppendix A, Section 8) of the Contract in making payments to the Lessor.
An\@sﬂ;@eceiveﬁy the Léssorgf%ffcer than ten {10) business days after its due date will bear interest from
such due%%the rate offone-percent {1%) per month (or the maximum rate allowable by law, if less)
until paid. [ate’charges, dttorney’s fees and other costs or expenses necessary to recover Rent Payments

Farderen s, . - .
and any other a{%%%}t owed by Lessee hereunder are considered an integral part of this MLA.

/ .
é:Les{%in excess of Rent Payments and any other sums required
L %/}? Y Y q

Each Schedule is4 net lease and except as specifically provided herein, Lessee shall be responsible for all
costs and expenses arising in connection with the Schedule or Equipment. Lessee acknowledges and
agrees, except as specifically provided for in Section 7 of this MLA, that its obligation to pay Rent and other
sums payable hereunder, and the rights of Lessor and Lessor’s assignees, shall be absolute and
unconditional in all events, and shall not be abated, reduced or subject to offset or diminished as a result
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of any event, including without limitation damage, destruction, defect, malfunction, loss of use, or
obsolescence of the Equipment, or any other event, defense, counterclaim or recoupment due or alleged
to be due by reason of any past, present or future claims Lessee may have against Lessor, Lessor’s assigns,
the manufacturer, vendor, or maintainer of the Equipment, or any person for any reason whatsoever.

“Price” shall mean the actual purchase price of the Equipment. Rent Paymen}g/s{f@%%ﬁe adjusted

proportionately downward if the actual price of the Equipment is less thapithe estima;f’é {opiginal p?:oposal),

7 %
and the Lessee herein authorizes Lessor to adjust the Rent Paymen;'s/%’i?%“wnward%f(‘y/the ever%c of the
2,

decrease in the actual Equipment price. However, in the event that the Eqm%ﬁnt pré%%e than the

estimate (original proposal), the Lessor may not adjust the Rent Payment witho%}t%%prior written approval

of the Lessee, i
4
Lessee shall keep the Equipment free and clear of all Ievi?%gy%s and efcur ”br-;ces, except those in favor
41-,:;)//

of Lessor or its assigns, and shall give Lessor immediate no’flcetoﬁ"}any att{éﬁjr;ent or other judicial process

6. Liens and Taxes. %

ffect tem of Equipment. Unless Lessee first, IEO%IdES roofef.exemption therefrom, Lessee shall
affecting any i quipment. Unless ;%%/%\ﬁ p %%xe [%Q/Lga erefrom

promptly reimburse Lessor, upon receipt of an aceu’ra‘téﬁ;}yoice, asan additiohal sum payable under this
- . L o B . .
broperty tace and alloher tves and chargcsed bWBED feders, cate, or ke govereraental o
! %, ’ ’
taxing authority, from which the Lesseeﬁj{gf%t exemﬁq@/y/&ther assessed against Lessee or Lessor, relating
to the purchase, ownership, Ieasing%dr ﬁ?"’é"/g the Equipment or the Rent Payments, excluding all taxes
computed upon the net income of L%;orﬁ%tatement received by the Lessar, for taxes payable by

the Lessee, shall be promptly forwardéd by the’essor to the Lessee for payment,
A 2

O

7. Appropriation of Funds’
P, A Ty
2 Z L . . . .

{(a) This paFagrapg applies onIy%‘ 0 Lesé“é/es designated as state agencies defined in Section 2054.003, Texas
Gg,%rirnment g{}ade, including institutions of higher education as defined in Texas Education Code,
é;Séthil.Gn 61.003 and th%;se s@te agencies utilizing a DIR contract through an Interagency Agreement,
as au&kj%:rzed by Chapter 771, Texas Government Code.

W%& &

. W

Lessee inte@;%/o/cfontinue each Schedule to which it is a party for the Schedule Term and to pay the
Rent and oth}/é'?”a mounts due thereunder. Lessee reasonably believes that legally available funds in
anamount syfficient to pay all Rent during the Schedule Term can be obtained. Lessee furtherintends
to act in good faith to do those things reasonably and lawfully within its power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
are not appropriated to continue the Schedule Term for any Fiscal Period (as set forth on the

Schedule} of Lessee beyond the Fiscal Period first in effect at the Commencement of the Schedule
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Term, Lessee may terminate the Schedule with regard to not less than all of the Equipment on the
Schedule so affected. Lessee shall endeavor to provide Lessor written notice sixty (60) days prior to
the end of its current Fiscal Period confirming the Schedule will be so terminated. All obligations of
Lessee to pay Rent due after the end of the Fiscal Period for which such termination applies will cease,

all interests of Lessee in the Equipment will terminate and Lessee shall surrender///ty%t;////gquipment in
accordance with Section 13 of this MLA. Notwithstanding the foregoing, Less//é/ {;;%es, without

creating a pledge, lien or encumbrance upon funds available to Less,;;;%n other %a ///i'f”s curr%-nt Fiscal
Period, that it will use reasonable efforts to obtain appropriation oﬁjﬁ%ds to avoidiermination of the

Schedule by takm_g reasopable a_nd appropriate action including the l%on lng%%s/s/} s budget
request for each Fiscal Period during the Schedule Term hereof a request fot ddequate tunds to meet

its obligations and to continue the Schedule in force. Lessee repr%/mé%nd wé%/ }s— it has adequate
funds to meet its obligations during the first Fiscal Period of tl}’%sfcﬁ@dﬁje Term’ff%/Lessor and Lessee

understand and intend that the obligation of Lessee to pay l}'é//gf hereun%j shall constitute a current
expense of Lessee and shall not in any way be construed t%{é@debt of fessee in contravention of
any applicable constitutional or statutory [imitatior:}/r/for req un@%éggnceming the creation of
indebtedness by Lessee, nor shall anything contmﬁ%j;ein conéé:’%}yte a pledge of the general
revenues, funds or monies of Lessee or the State;@ﬁfexas be%d,t e lfi’s‘ge%%ﬂ"ériod for which sufficient

) A 4

o
funds have been appropriated to pay Rent heff%’%

N
{b} This paragraph applies only to Lessees de%@g}ed as lo%gﬁgovernment entities.

7o
g
i

Lessee intends to continue each¢§éhe‘ﬂd 6,10 whi?ig}’f}it is a party for the Schedule Term and to pay the
i1 & //%; w4 . . .
Rent and other amounts due th%eu der é},lé/%%;ee reasonably believes that legally available funds in
an amount sufficient to pay;all Rent dring ¢ {6Schedule Term can be obtained. Lessee further intends
to act in good faith to dothose thing%grﬁ%gﬁ;onably and lawfully within its power to obtain and maintain
funds from which the_ffRe//may be pald’f"ﬁotwithstanding the foregoing, in the event sufficient funds

o Vi i

nt’
are not a _fpj;:gpria,teﬁfif .réik%ey"s“see%t;o?eﬁntinue the Schedule Term for any Fiscal Period (as set forth on

the Seh%du[e) of the Lessé?’? bey8nd the Fiscal Period first in effect at the commencement of the
Schédule Ter?“n} the Lesse&_may terminate the Schedule with regard to not less than all of the
A {tt schibdulébo affected. L hall endeavor to provide L itten notice sixt

q_%%en%ﬂt eSc g u.,es-oa ected. 'essees.a endeavor to provide Lessor written notice sixty
(60)/’{55 is,prior to the end of its current Fiscal Period confirming the Schedule will be terminated. All
ob[i‘gati’{{{/f%pf Less/e to pay Rent due after the end of the Fiscal Period first in effect at the
commencg@ggt,o%e Schedule Term will cease, all interests of Lessee in the Asset(s) will terminate
and Lessee “shall surrender the Equipment in accordance with Section 13 of this MLA.
Notwithstané}/ng the foregoing, Lessee agrees, without creating a pledge, lien or encumbrance upon
funds available to Lessee in other than its current Fiscal Period, that it will use reasonable efforts to
obtain appropriation of funds to avoid termination of the Schedule by taking reasonable and
appropriate action including the inclusion in Lessee’s budget request for each Fiscal Period during the

Schedule Term hereof a request for adeauate funds to meet its obligations and to continue the

AN
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Schedule in force. Lessee represents and warrants it has adequate funds to meet its obligations
during the first Fiscal Period of the Schedule Term.

8. Selection of Equipment.

The Equipment is the size, design, capacity and manufacture selected by Lessee in it,so’l.t/igment and
not in reliance on the advice or representations of Lessor. No representetion by t%a }1 ' ufact‘iﬁirer ora
vendor shall in any way affect Lessee’s duty to pay Rent and performits p’thﬁ%gbligatifa’ns hereun/ r. Each
Schedule is intended to be a “finance lease” as defined in Article 2A of thé"ﬁ@'niform C@”r/’g/g;e(dal Code,.
Lessor has acquired or will acquire the Equipment in connection with this MLA%[@ssor shall'not be liable

for damages for any reason, far any act or omission of the supplying @ang{acture@%%%%ger agrees, to the
i

extent they are assignable, to assign the Lessee, without recourse l’g%gi?é%* ny wagranties provided to
Lessor with respect to the Equipment during the Term of the appj/i,//cable Sche’@ﬂle. Lessee acknowledges
that neither its dissatisfaction with any unit of Equipment, nor tﬁi% flure of?a ny of the Equipment to
remain in useful condition for the Schedule Term, nor th%q;}r}#f pos{%g;mor the right of possession of
the Equipment or any part thereof by the Lessee, shall refliévégl'_-’é}‘,see fro’rﬁ%;{-ﬁl;/\/./e obligations under this MLA
or Schedule Term. Lessee shall have no right, title %;gzigﬁerest in«gfgto the‘/Eé;ig;t}i ifnent except the right to
use the same upon the terms and conditions herej ”‘“”cc’i‘ﬁ’t%jped. Th ./'I{:?t;uipmae’nt shall remain the sole and
exclusive personal property of the Lessor and né};ﬁe deeméfq ’aﬁﬁ?ture whether or not it becomes attached

7%

to any real property of the Lessee. Any Iabel§‘§“ﬁ§?@$}sd by t‘;s or to Lessee, describing the ownership of
the Equipment, shall be affixed by Lesseg@gpon a P?Ot%ijg%ut&place on each item of Equipment.

//Kf;- }/

Promptly upon delivery of thé%quipmen%%’(ee will inspect and test the Equipment, and not later than
ten (10} business days fq’!;owirj/_g the Com‘m/'éncement Date, Lessee will execute and deliver either (i) an
Acceptance %ﬁ@cate,-é%tfi)iW‘ﬁﬁi%’ﬁj@Qtiﬁcation of any defects in the Equipment. If Lessee has not given
notice within such time period,ithe Eqﬁ{pment shall be conclusively deemed accepted by the Lessee as of
the tentl (10%) t?ﬁ;iness day.? Lessor, its assigns or their agents, shall be permitted free access at

reayﬁ%&ﬁm?ﬁ%rizég bygsfﬁe Lessee, the right to inspect the Equipment.

9. Inspection and Acceptance.

: Use of Equipment; Repair and Maintenance.

10. lnstallaptm%ri}i/‘zand Delive
U,

the Lessee. Fessor is not and shall not be liable for damages if for any reason the manufacturer of the
Equipment delays the delivery or fails to fulfill the order by the Lessee’s desired timeframe. Any delay
in delivery by the manufacturer shall not affect the validity of any Schedule. Lessee shall provide a
place of installation for the Equipment, which canforms to the requirements of the manufacturer and
Lessor.
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{b) Subject to the terms hereof, Lessee shall be entitled to use the Equipment in compliance with all laws,
rules, and regulations of the jurisdiction wherein the Equipment is located and will pay all cost, claims,
damages, fees and charges arising out of its possession, use or maintenance. Lessee agrees to solely

use the Equipment in the conduct of Lessee’s business. Lessee agrees, at its expet};e, to obtain all
applicable permits and licenses necessary for the operation of the Equtpmz/ nt,}nd keep the
Equipment in good working order, repair, appearance and conditi,ci}/l (reasona Ie%;wear a %3! tear is
acceptable). Lessee shall not use or permit the use of the Equipmenjffépj;pv purp% which}aecording
to the specification of the manufacturer, the Equipment is not designed?@%easonai@ﬁ?g}.;;:l'gé’ﬁ. Lessee
shall use the Equipment in a careful and proper manner and shall "'cfj,'/;rpply with all of the

. . . . i
manufacturer’s instructions, governmental rules, regulatlons,};gqg;remenisﬁ%gpd laws, and all
i ekt e

. . . . 7 u
insurance requirements, if any, with regard to the use, operatloﬁ,or‘m'a‘lr,;ﬁ ﬂgnan(}e;of the Equipment.

Vaﬁfw s
(c) Lessee, at its expense, shall take good and proper care of. t'h*éggguipmen{‘and make all repairs and
replacements necessary to maintain and preserve t/l;re?a__Equipm‘e’//;,f%agdwkeep it in good order and
(e < Wy G .

condition. Unless Lessor shall otherwise consent i Wrﬁt@éesseégsh/all, at its own expense, enter

7 A, =] .
into and maintain in force a maintenance agr#er%ﬁ%% coven’ﬁ;g@'};egeh un|-t@%f/;'Equrpment. Lessee shall
furnish Lessor with a copy of such agreementf,?ifﬁ’fn%}ggg{uest. }.féssee shall pay all costs to install and
dismantle the Equipment. Lessee shall notf%r/r;ake anyqﬁ‘%;g%ions, additions, or improvements, or add
attachments to the Equipment without £F gfﬁ%ﬁjﬁor writtéri“consent of Lessor, except for additions or

. N & .. . .

attachments to the Equipment purchased by Tessee from the original supplier of the Equipment or

o R R d "
any other person approved by Lessor«|f:Lessee desires to lease any such additions or attachments,

R ﬁ’%{ﬁ% y . s .

Lessee hereby grants to Lessor :t,hag right o@fg’[,%s/;t refusal to provide such lease financing to Lessee for
such items. Subject to the pro\risic%s offSection 13B of this MLA, Lessee agrees to restore the
Equipment to Return Con’éﬁ;tion priotito:ité/return to the Lessor

. A . 1:4% ey
11. Relocatioftof Equigments 55 77
y S

2 £y ¥ - sl - . .
Lessee shall at all times keep thg7EQU|pment within its exclusive possession and control. Upon Lessor’s

i

priog @?ten cons"é%:tf”whffgh sﬁ%ll not be unreasonably withheld, Lessee may move the Equipment to

BT

another fgic(%(j/l{ of Lessee vfy'rthin the continental United States, provided (i) Lessee is not in default on any
Schedule, (IS5

‘I'Sssee exectites and causes to be filed at its expense such instruments as are necessary to
preserve and pn@%%j:%/t e interests of Lessor and its assigns in the Equipment, (iii) Lessee pays all costs of,
and provides adg;q/‘/r/féte insurance during such movement, and {iv) Lessee pays all costs otherwise
associated with -sﬁch relocation. Notwithstanding the foregoing, Lessee may move the Equipment to
another location within Texas without notification to, or the consent of, Lessor. Provided, however, that
not later than December 31 of each calendar year, Lessee shall provide Lessor a written report detailing
the total amount of Equipment at each location of Lessee as of that date, and the complete address for

each location. Lessor shall make all filings and returns for property taxes due with respect to the

DIR Contract # DIR-TSO-XXX Page 7 of 23 Appendix G
04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 6

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related

Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

Equipment, and Lessee agrees that it shall not make or file any property tax returns, including information
returns, with respect to the Equipment.

12. Ownership.

The Equipment shall at all times be and remain the sole and exclusive property of Leé’gg@@bject to the

parties rights under any applicable software license agreement. Lessee shall have nof%gh.tf/fiﬁtle o%interest

in the Equipment except a leasehold interest as provided for herein. 1%%%,9- agrees;-./.';t the Eguipment

shall be and remain personal property and shall not be so affixed to rea[/%s to be@}@?ﬁéﬁxture or

otherwise to lose its identity as the separate property of the Lessor. Upon req@%@l’ﬁssee{will enter into
. . o

any and all agreements necessary to ensure that the Equipment remal.é%%gerso gy%a%mperty of Lessor,

13. Purchase and Renewal Options; Location and Surrender of E§uipment.
Pz
{a) Not less than ninety (90) days prior to the expiratit}}(ofﬁt’he initi4l Schediile Term Lessor shall notify

. . X N X7 . .
Lessee of options for continued use of Equipment feé/s/p%é}shall Pfé’ﬁ’g”,the option to: (i} renew the

7 G
Schedule as to all but not less than all of the E%@enn or n?/ rehase 4flblt not less than all of the
Equipment for cash or by the Lessor's accep{anc‘é%‘ifc’“;a_ a purchase order’from Lessee upon the last

. . . . 2, ¥ /’:,"“”?-,, .
business day on or prior to the explratlonMc%/%be Schedu‘l?%}'}fg,rm thereof for a price equal to the amount

set forth in the Schedule. If the Fair ﬁ@t%alue ('FM/G) Purchase Option was selected on the

ed on tﬁ@g&;{a{sis of and shall be equal in amount to, the value

Schedule, the FMV shall be dete%r%%

. - . £ 25N %/% . “rye
which would be obtained in an agms-fength transa¢tion between an informed and willing buyer-user

(other than a used equipment %%139' ﬁk@“}vguid be retaining the Equipment as part of its current
operations, in continuing and con’sistf_{nt usej%nd an informed and willing seller under no compulsion

to sell, and in such dete?rf}ination, costseof removal from the location of current use shall not be a

i R0
deduction from su%}% If Lessee%es to exercise either option, it shall give Lessor irrevocable
written nd”ﬁggg of i,tsffﬁf"émt?fgo‘f,gg’gﬁ:ise such option at least sixty (60) days (and not more than 180

days), Before the expirationiof su¢h Schedule Term. In the event that Lessee exercises the purchase

|

op,/tic{n descri@%herein, ug%; payment by Lessee to Lessor of the purchase price for the Equipment,
” ¥

ﬁt'cifgée;ﬁ}tf;\er wi/}(lf Il Rent?ifayn'ients and any other amounts owing to Lessor hereunder, Lessor shall
L ;‘ . : . . . L f
trans=;{/-/-(/%%§;xln_essee wrcl')éA t any representation or warranty of any kind, express or implied, title to such

Equipme%;é/NOTW%I;;E" STANDING ANYTHING HEREIN TO THE CONTRARY, IF LESSEE FAILS TO NOTIFY
LESSOR OPII?%%NT WITH RESPECT TO THE EXERCISE OF THE OPTIONS DESCRIBED IN THIS SECTION
13 WITHIN THE TIME FRAMES CONTEMPLATED HEREIN, THE INITIAL SCHEDULE TERM SHALL BE
TERMINATEB%N THE DATE AS STATED IN THE SCHEDULE.

(b) The Equipment shall be delivered to and thereafter kept at the location specified in the Schedule and
shall not be removed therefrom without Lessor’s prior written consent and in accordance with Section
11 of this MLA. Upon the expiration, early termination as provided herein, or upon final termination
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of the Schedule, upon at least ninety (90) days prior written notice to Lessor, Lessee at its cost and
expense, shall immediately disconnect, properly package for transportation and return all (not part)
of the Equipment (including, without limitation, all service records and user manuals}, freight prepaid,
to Lessor in good repair, working order, with unblemished physical appearance and with no defects

which affect the operation or perfoarmance of the Equipment (“Return Condition")//);easonable wear
and tear excepted. Lessee shall, at Lessor’s request, affix to the Equipment, tag/s’fi/d’ﬁ%’ls or plates

furnished by Lessor indicating Lessor's ownership and Lessee s[‘%)l/ not permjit their re%ova] or
concealment. Lessee shall return the Equipment to Lessor at a locatior] @Speciﬁe bV Lessor, %—ovided,

however, such location shall be within the United States no farther thaﬁ%"%’g milg%ﬁ original
Lessee delivery location, unless otherwise agreed to on the applicable Schﬁ%@}f. If the Equipment is
not in Return Condition, Lessee shall remain liable for all reasonable,costs re%é’ﬂ}ed to restore the

Equipment to Return Condition. Lessee shall arrange and pay %// {{éffgnstal!éaf?ﬂon and packing of

the Equipment and the de-installation shall be performedZby, manufaétrer-certified technicians,
1 u%”%’ 9 )

approved by Lessor and the Lessor shall have the right to su pe%;g%e and direct the preparation of the

Equipment for return. IF, UPON TERMINATION OR EXRIR;%ION G%*%ﬂyﬁﬁws,@ﬁEDULE FOR ANY REASON,

i

At
LESSEE FAILS OR REFUSES FORTHWITH TO RETURN A‘ﬁD D'Eigj/-ﬁ\jER THE%EWQUIPMENTTO LESSOR, LESSEE

SHALL REMAIN LIABLE FOR ANY RENT PAYM ENJ?-/S;A?ZICRU E[")%@Z}Q%umpﬁf@,ﬁlm RESPECT TO ALL OF

i
THE EQUIPMENT ON THE SCHEDULE AND SHAfFP

H4 5
RETURNED TO THE ADDRESS SPECIFIED B’%;/-%SOR. N@é’%standing the foregoing, Lessor shall have
the right, without notice or demand, to;eh/iﬁ;efr%!/_)essee‘«sg{iremises or any other premises where the
Equipment may be found and to talgg)possessfé;%’}%nd to remove the Equipment, at Lessee’s sole

cost and expense, without Iegalgpr‘océ’@%%Lessee‘{ffﬁderstands that it may have a right under law to

notice and a hearing prior to re'%osse--’si’g@/ga,-f thé Equipment. As an inducement to Lessor to enter

into a transaction, but or]}yto the extent tﬁ%’é‘%%/essee, if a state agency, has statutory authority to do
p) ;

50, Lessee hereby e:-cpressl..g waives a%;gjf/),trs-conferred by existing law to notice and a hearing prior to

such repossession/%\;é!_essor or any officer authorized by law to effect repossession and hereby
releases/ l!é%.sﬂ,gr frgmﬁa’lﬁa‘brlif?m;gdﬁknection with such repossession. Without waiving the doctrines

of soy,-ereign immunity andg‘,“lmmuﬁ'ity from suit and to the extent authorized by the constitution and
lawg” of the State of Texas, Lessee’s obligation to return Equipment may, at Lessor’'s option, be

/s{/ﬁ.’,’éici%cally eg’fé%&“ed by, Les%gr.

e, 77
AYRENT UP T0 THE DATE THAT THE EQUIPMENT IS

14. Quiet Enfoyment.

) /
During the Schedul€ Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the
Equipment provitf%d that an Event of Default {(as hereinafter defined in Section 23 of the MLA) has not
occurred.
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15. Warranties.

Lessor and Lessee acknowledge that manufacturer Equipment warranties, if any, inure to the benefit of
the Lessee. Lessee agrees to pursue any warranty claim directly against such manufacturer of the

amounts payable under any Schedule under any and all circumstances.
y
’;"///)a /

LESSEE ACKNOWLEDGES THAT LESSOR 1S NOT THE MANUFACTURER OR LICENS@R.OF T QUIPMENT.
WHATSONER NATURE DIRECTLY O INDRECTLY, EX6RESs o 4 EHRRmAs. G ScmTABIITY,

; f ) %MPL E%zAS Té@/ THE SUITABILITY,
DURABILITY, FITNESS FOR USE, MERCHANTABILITY, CONDITION,%%QUALITY é,%THE EQUIPMENT OR ANY
UNIT THEREQF. LESSEE SPECIFICALLY WAIVES ALL RIGHT TO MAK‘E@&IM AGA;NST LESSOR FOR BREACH
OF ANY EQUIPMENT WARRANTY OF ANY KIND WHATS%%%A)AND{\%J};H, RESPECT TO LESSOR, LESSEE
LEASES EQUIPMENT “AS IS”". LESSOR SHALL NOT BE %-ABLE%]:%@ LESSEE%E?R ANY LOSS, DAMAGE, OR
EXPENSE OF ANY KIND OR NATURE CAUSED DII};I/EW@}'{J&Y OR IN%{%CEFLY ‘BY/A—’KIY EQUIPMENT LEASED
HEREUNDER, OR BY THE USE CR MAINTENANCE. T,, ‘REQ] /%R BY 'IyE/F/iEPAIB'S,/SERVICE OR ADJUSTMENT
THERETO OR ANY DELAY OR FAILURE TO PROV}%%E ANY Tﬁ@{%@%&, OR BY ANY INTERRUPTION OF SERVICE
OR LOSS OF USE THEROF, OR FOR ANY LOSS OSF*B;%}%ESS OIgB MAGE WHATESOEVER AND HOWSOEVER
CAUSED WITHOUT IN ANY WAY IM PLYI’I\}// ZZ}%AT ANY@VS%;/;J.,C%Q?WARRANTY EXISTS AND WITHOUT INCREASING
ITS LIABILITY HEREUNDER, TO ASSIG%.!}?TO @%E UPOI\;I;EESSEE’S REQUEST THEREFOR ANY WARRANTY OF
A MANUFACTURER OR LICENSOR OR:SELLER RE/@\ G TO THE EQUIPMENT THAT MAY HAVE BEEN GIVEN

ATIS
TO LESSOR. % L3 é %&/’5‘1
7 -
4 v
0
o /

16. No Warranties. %
%

17. Indemnification.

perfitted byk};}e laws and;@%nstitution of the State of Texas, Lessee shall indemnify, protect, save
éaw'fhold ha}r;rﬁlg?s Le?;;or,gi/fs agents, servants and successors from and against all losses, damages,

injur"ejﬁ%ﬁl ims, dema,r;’/’éls and expenses, including legal expenses and attorney’s fees, of whatsoever
naturef”",jr@ygng out/g %e use, misuse, condition, repair, storage, return or operation (including, but
not Iimited%”%z};}:ent and other defects, whether or not discoverable by it) of any unit of Equipment,
regardless of%ﬁ/ere, how and by whom operated, and arising out of negligence {excluding the gross
negligence of willful misconduct of Lessor). Lessee is liable for the expenses of the defense or the
settlement of any suit or suits or other legal proceedings brought to enforce any such losses, damages,
injuries, claims, demands, and expenses and shall pay all judgments entered in any such suit or suits
or other legal proceedings. The indemnities and assumptions of liabilities and obligations herein

provided for shall continue in full force and effect notwithstanding the termination of the MLA or a
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Schedule whether by expiration of time, by operation of law or otherwise. With respect to Lessor,
Lessee is an independent contractor, and nothing contained herein authorizes Lessee or any other
person to operate the Equipment so as to impose or incur any liability or obligation for or on behalf
of Lessor.

o
(b) Without waiving the doctrines of sovereign immunity and immunity from suithifj% the extent
permitted by the laws and Constitution of the State of Texas, Lessee and %IR/' divid&;lly and
collectively assume all risks and liabilities with respect to any clair'g'n’{ag?j;e by any third par%v/;{;chat the

lease arrangements herein are not authorized by law. Without waiviﬁ’g?/:/t/—./he doct @E};ﬁs}é}’f%overeign
immunity and immunity from suit, and to the extent permitted by the Ia@}ld Constitution of the
State of Texas, Lessee and DIR agree to indemnify, save and hold:harmless L//e/ sor from any and all

: : : L Vo . LN :
such claims and all expenses incurred in connection with such cla 'ms“om;g/,jdefen%agamst such claims,

=

including without limitation any judgments by a court of ¢dmipetent jirisdiction or settlement or

compromise with such claimant. %ﬁ%}
, b
(c) Lessoris the owner of the Equipment and has title tg;t e‘E%;gmenf{%Ifzany other person attempts to
. . . . -y i, B
claim ownership of the Equipment by assertlr}g/-///;%%%t claim ag%[/g//sp Less%%;..er through Lessee, Lessee

agrees, at its expense, to protect and defendﬁ.essgf%_;s title to }‘;’he Equigﬁl/ént. Lessee further agrees

that it will at all times keep the Equiprient free ftém. sny legal rocess, encumbrance or lien
D e Lo i, o GRPY B82 D ;

whatsoever, and Lessee shall give Lessorimmediate no:giye if any legal process, encumbrance or lien

%
is asserted or made against the Equ;g,,; ©

18. Risk of Loss.

Commencing upon delivery a’r%%d continu‘l'%é
risk of loss ar damage I/J:f respect to any“Equipment, whether partial or complete, from any cause
2

whatsocever. (Jﬁ’%t;l%e evgﬁ%fo’féi.ofﬁﬁ%ﬁ%gé’struction .or damage of any kind to any item of Equipment, or if
any Equ%‘ént is lost stolen, of;taken’by governmental action for a stated period extending beyond the

Term of/dny Schediile (an “Evenit of Loss”), Lessee shall promptly notify Lessor. Lessee shall, at its option:
(a) mmpﬁlately/pfacé‘* thebaffeéted Equipment in good condition and working order, (b) replace the
affected g{g/}p ent with identical equipment of at least equal value, in good condition and repair, and
transfer clea’f%g_gg theret,o’/to Lessor, or {c) to the extent permitted by law, pay to Lessor, within thirty (30)

days of the Evgﬁg}c}/%/gobs, an amount equal to the Stipulated Loss Value (“SLV” as hereafter defined) for

such affected Eq u?péiﬁent, plus any other unpaid amounts then due under the Schedule. If an Event of Loss

occurs as to part bf the Equipment far which the SLV is paid, a prorated amount of each Rent Payment
shall abate from the date the 5LV payment is received by Lessor. The SLV shall be an amount equal to the
sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule Term with

such Rent Payments discounted to present value at the like-term Treasury Bill rate for the remaining

;g%a}bughout the Schedule Term, Lessee shall bear the entire
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Schedule Term in effect on the date of such Event of Loss, ar if such rate is not permitted by law, then at
the lowest permitted rate. '

in the event of a governmental taking of Equipment for an indefinite period or for a stated period, which
does not extend beyond the Schedule Term, all obligations of the Lessee with respect L}f%j}% Equipment
(including payment of Rent) shall continue. So long as Lessee is not in default hereund®t, 'Léssor shall pay

to Lessee all sums received by Lessor from the government by reason of such taking% 5 /}

19. Insurance. éfé%@ W

At its expense, Lessee shall keep the Equipment insured against allkzrisks of 635 and damage with

. . i K .
companies acceptable to Lessor for an amount equal to the ongmalg”é/?{%?/{% Equip .//%ﬁt, with Lessor or
its assign(s) named as a loss payee. Lessee shall also maintain co’ﬁap‘rehensive’%eneral liability insurance,

. . . - . éézgiﬁa iabia

with Lessor or its assign(s) named as an additional insured. Lessé ;;%[I be hal/:g, for any loss not covered
by insurance. All said insurance shall be in form and amg%%tisfaé@ﬁv}%%/essor. Lessee shall pay the
premiums therefor and deliver to Lessor or its assign(s) t?e cérzt‘i?fi,cates df@’r‘?‘;,surance or duplicates thereof
or other evidence satisfactory to Lessor or its as;}igﬁgl(/;;_: of suc ’@ﬁ”}gpancefggovﬁage. Evidence of such
insurance coverage shall be furnished no later thafithé'Sehedule Commencgiment Date of each Schedule

i

and from time to time as Lessor orits assign(s),ﬁlfﬁ requeéfgéheisee hereby irrevocably appoints Lessor as

do, 7
Lessee’s attorney-in-fact to make claim for, ré%%paymezﬁ and execute and endorse all documents,
e

checks or drafts received in payment fonjﬁ;;g%;/;, or dam’,‘?ée under any said insurance policy. Lessee may self-
insure with respect to the required c;,_‘ eraiég; 4%%

9.4

3
Further, Lessees that are dgjinedé’as y
Government Code (includings ﬁtitutions@igher education as defined in Texas Education Code, Section

fF
A /;/
61.003) and those purc%?% g from a DIR cg/ﬁtract through an Interagency Agreement, as authorized by

£in
A

}ag/fg?\cies in accordance with Section 2054.003, Texas

Chapter 771, ¥€xas Go,vernmem&@e}_;;, 1dy self-insure their obligations in this section.

20. Regr’esentati%s and Warranties of Lessee.

Lesé/{rﬁ%é;%ﬁs and wa%/nts for the benefit of Lessor and its assigns, and Lessee will provide an opinion

of counsel tégjf% effECEl{ t, as of the time of execution of the MLA and each Schedule between Lessor

and Lessee: /

yr

(a} Lessee is éither a Texas state agency or Texas local government, as defined in Section 2054.003,
Texas Government Code {including institutions of higher education as defined in Texas Education
Code, Section 61.003) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an

independent legal and management determination to enter into this transaction;

&
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(b) Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, legal and binding agreement of Lessee, enforceable in accordance with its
terms;

(c) No approval, consent or withholding of objection is required from any }}}(/@j)‘al or other
governmental authority or instrumentality with respect to the entering int% f)’éﬁ%rmance by
; B,

Lessee of any Schedule between Lessor and Lessee; / j
A

/ e

(d) The entering into and performance of any Schedule between Lesso éaé%dg'Less/é%?é’fl"){fA or any
Schedule will not violate any judgment, order, law or regulation applicé@% Lessee or result in
any breach of, or constitute a default under, or result in the creation of anyé’ll’e,nﬁcharge, security

i Vi R

interest or other encumbrance upon assets of the Lessee o%g{ﬁ’éfgﬁglpme%leased under any

7 (o
Schedule between Lessor and Lessee pursuant to any ins;ﬁ’a%ent to whith the Lessee is a party or
by which it or its assets may be bound; %

; 7
Z 2
’;ﬂ,%, i . .
(e) To the best of Lessee’s knowledge and belief,aﬁ‘.';her’e;’%“ ire no ?@gt;%)r proceedings pending or
threatened against or affecting Lessee, which.if.détermine édyerselﬁé}t’é’ssee will have a material
. N . k.
adverse effect on the ability of Lessee toflfil “its _obligatiohs under the MLA or any Schedule
-3 y o

between Lessor and Lessee; %’
A

{(f) The use of the Equipment is es’;e,}g}/t;jgl to Le%é%’ys proper, efficient and economic operation, and
Lessee will sign and provide to’ll’eﬁsjfg/f;;lj}i;g%)n exe{aﬁyﬁﬁ‘on of each Schedule between Lessar and Lessee
hereto written certification t& that&fféciband

W

{g) Lessee represents andifézrrants t%};{g)ﬁt has authority to enter into any Schedule under this MLA,
(ii) the persons exécuting a Schedfile have been duly authorized to execute the Schedule on
Less%gghaIf,x;(ﬂ'p)-’zal'lé.%)foEma/%[pﬁ supplied to Lessor is true and correct, including all credit and
finaficial information and (iv)it is able to meet all its financial obligations, including the Rent

/I?-/ayments hereunder.
i g 7 .
21. Represeéntation and Wakrranties of DIR.
‘4’{{%’!} /

&

- 4 \ . . . . -
DIR represents’%@e{;,vgarrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effAE;it that, as of the time of execution of the MLA:

(a) DIRis a State agency as defined in Section 2251.001, Texas Government Code. DIR has not provided
the Lessee or the Lessor with any legal or management advice regarding the MLA or any Schedule
executed pursuant thereto;
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(b) This MLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal
and binding Agreement of DIR, enforceable in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other
governmental authority or governmental authority or instrumentality with respe{;}tf.;o the entering
into or performance by DIR of this MLA; s

(d) The entering into and performance of the MLA does not viola’ftfé%py judg ;:/ent, orde%j law or

regulation applicable to DIR or result in any breach of, constitute a de‘(; ult un . sult in the
W
Equipment pursuant to any instrument to which DIR is a parf%y whlcﬁ@%?%r;t’s assets may be
i,
against or affecting DIR, which if determined adv%rgfs_/e;y to DIR@éz}llha. e a material adverse effect
% A
i K
ol G

%
4
creation of any lien, charge, security interest or other encumbrance upéh%assets of DIR or on the
bound; % g/
. ,
(e) To the best of DIR’s knowledge and belief, there are no sdif%%g?oroceed?gs pending or threatened
on the ability of DIR to fulfill its obligations underithe I\%ﬁ}

{f} DIR is authorized to charge and collect th -/adfﬁ@%g‘rative ‘f;e as set‘,f’érth within Section 5 of the
Lo, 5 )
o
o

Contract; b
(g) Lessor's payment of the adminjs,'t;;;tive fé/fez%go DIR shall not constitute an illegal gratuity or
£ .«gg'ff’? /’/,f

. . f e
otherwise violate Texas law; and "% /’%

YA
(h) DIR is a government agency sﬁ”‘/bgjeqi to tgé@féxas Public Information Act. Lesscr acknowledges that
DIR will comply withfi-ffme Public ’i%;l%gnation Act, and with all opinions of the Texas Attorney

Generals’ office coricerning this Act:
7
%‘% ‘//% i ¢
22. Represéntations and Warranties of Lessor.

4 W .

i, LA . i . . . . .
@(a")%%%/s//,s?r l;?ah entity uthorized and validly existing under the laws of its state of organization, is
a’tﬁ@@@ﬂ- ed to do bu?iness in Texas, and is not in default as to taxes owed to the State of Texas and

any o”f/gi.;s,po[iticalf%divisions;
f.’%,/f/?, /

N 4 L . .
{b) The MLA a}ynd each Schedule executed in conjunction to this MLA have been duly authorized,
executedé/nd delivered by Lessor and constitute valid, legal and binding agreements of Lessor,

enforceable with respect to the obligations of Lessor herein in accordance with their terms;
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(c) No approval, consent or withholding of objection is required from any federal or other
governmental authority or instrumentality with respect to the entering into or performance by
Lessor of this MLA or any Schedule;

(d) The entering into and performance of the MLA or any Schedule will not wola;e,@ny judgment,
order, law or regulation applicable to Lessor or result in any breach of, or onsﬁt”’%e a default
under, or result in the creation of any lien, charge, security interest or otheégencumbra e upon
the assets of the Lessor, including Equipment leased under thefMLA and; S{:/hedule_// thereto,
pursuant to any instrument to which the Lessor is a party or by whlch“zt/o T, |ts assetsiy e bound;

and 7
AT, "D

(e} To the best of Lessor's knowledge and belief, there are ho smtsm; progweedmgs pending or
threatened against or affecting Lessor, which if determmeg;ajgversely teﬂ.essor will have a material
adverse effect on the ability of Lessor to fulfill its obltgatn%’& nder the J,VILA or any Schedule.

23. Default.

i

i 7 i
Lessee shall be in default under a Schedule upon thg’ o‘Ecur ence of any one orynore of the following events
[ i Y“‘“WU
{(each an “Event of Default”}: (a) nonpayment oplﬁcomplet&p}y ent by Lessee of Rent or any other sum
payable; (b) nonpayment or incomplete payme‘ht’;gy Lessee}a Rent or any other sum payable on its due

date; {c) failure by Lessee to perform or.gbserve any:other term, covenant or condition of this MLA, any
Schedule, or any applicable softwarefflcense@gree fnt which is not cured within ten (10) days after
notice thereof from Lessor; (d) inso \?ency que see (e) Lessee’s filing of any proceedings commencing
bankruptcy or the filing of any mvoluntan,r 2on agalnst Lessee or the appointment of any receiver not
dismissed within sixty (60) da‘\j%ffrom the)da;gj) of said filing or appointment; (f) subjection of a substantial
part of Lessee’s property{gr any part of t%ﬁ{' “‘Equipment to any levy, seizure, assignment or sale for or by
any creditor of/}govemmentatag?ﬁﬂﬂoh {g) any representation or warranty made by Lessee in this MLA,
any Scheddle or in any docum nt furnlshed by Lessee to Lessor in connection therewith or with the
acquisi -|<an or use ofathe Eqmpme;}t being or becoming untrue in any material respect.

(a) Upon t%e@occ rrénce of an “Event of Default” and at any time thereafter Lessor may, in its sole
discretion, do any one or more of the following: {i} After giving fifteen (15} days prior written notice
to Lessee -6f default, during which time Lessee shall have the opportunity to cure such default,
terminate any or all Schedules executed by Lessor and the defaulting Lessee; {ii) without Lessee and
DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the extent allowed
by the laws and Constitution of the State of Texas, Lessor may proceed by appropriate court action
to enforce the performance of the terms of the Schedule and/or recover damages, including all of
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Lessor’s economic loss for the breach thereof; (iii) whether or not the Schedule is terminated, upon
notice to Lessee, take possession of the Equipment wherever located, without demand, liability,
court order or other process of law, and for such purposes Lessee, to the extent authorized by Texas
law, hereby authorizes Lessor, its assigns or the agents of either to enter upon the premises where
such Equipment is located or cause Lessee, and Lessee hereby agrees, to return suchﬁEqmpment to
Lessor in accordance with the requirements of Section 13 of the MLA; {iv) by nati ’é”’éi/tﬁﬂessee, and
to the extent permitted by law, declare immediately due and payable and rec%v from % ssee, as
liguidated damages and as a remedy, the sum of {a) the presentwaiue of theﬁR nt owed f}om the
earlier of the date of payment by Lessee or the date Lessor obtains a ju@g ent agal,gst}ffgssee until
the end of the Schedule Term plus, if the Equipment is not returned to G}repossessed by Lessar,
the present value of the estimated in-place fair market value ofaihe,//gqU|p ei}/tﬁat the end of the
Schedule Term as determined by Lessor, each discounted at a# fate equal to thérate used by Lessor
for business opportunity analysis; (b) all Rent and other arr}c;/tfrts due and payable on or before the
earlier of the date of payment by Lessee or the date Lessér abtalns a judgment against Lessee; and
(c} without Lessee and DIR waiving the doctrines of’soverelgndﬁ‘mu ity and immunity from suit,
and to the extent allowed by the laws and Constltu'tfontotfthe Sé/ty/gqf Texas, costs, fees (including
all attorneys’ fees and court costs} and expenses assoc:ated W|th ollectlng said sums; and (d)
interest on {a) and (b) from the date of defatﬁ atfs]f/z% per month or por’ﬁon thereof (or the highest
rate allowable by law, if less) and, on {(c) jro the dat@e’fLes/sor incurs such fees, costs or expenses.

HE,

{b) Upon return or repossession ot;g\eiﬁquupme%}e sor may, if it so decides in its sole discretion,

upon notice to Lessee, use reasonable effortssto sell, re-lease or otherwise dispose of such

i

Equipment, in such manner aQed}up;gn sua»tgrms as Lessor may determine in its sole discretion, so
long as such manner and;terms are commerélally reasonable. Upon dispaosition of the Equipment,
Lessor shall credit the»ﬁfet Proceeds (2;/ efined below) to the damages paid or payable by Lessee.
Proceeds upon sale of the Equ1pment shall be the sale price paid to Lessor less the Stipulated Loss
Value jn: effect a(ef@fhe ddte: of"default Proceeds upon a re-lease of the Equipment shall be all
re 1é;sato be received for 4 termanot to exceed the remaining Schedule Term, discounted to present
value as of%he commencement date of the re-lease at the Lessor’s current applicable debt rate.
%f\(l}hout Leéis%%z‘andéDlR waiving the doctrines of sovereign immunity and immunity from suit, and
/h%’%% dtent allowe Vé"by the laws and Constitution of the State of Texas, “Net Proceeds” shall be
the Proceeds of sale‘/t;‘ re-lease as determined above, less all costs and expenses incurred by Lassor
in the l%cg\?"erygg orage and repair of the Equipment, in the remarketing or disposition thereof, or
otherwise dsx é’ result of Lessee’s default, including any court costs and attorney’s fees and interest
on the foregoing at eighteen percent (18%) per annum or the highest rate allowable by law, if less,
calculated from the dates such costs and expenses were incurred until received by Lessor. Lessee
shall remain liable for the amount by which all sums, including liquidated damages, due from Lessee
exceeds the Net Proceeds. Net Proceeds in excess thereof are the property of and shall be retained
by Lessor.
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{c) No termination, repossession or other act by Lessor in the exercise of its rights and remedies upon
an Event or Default shall relieve Lessee from any of its obligations hereunder. No remedy referred
to in this Section is intended to be exclusive, but each shall be cumulative and in addition to any
other remedy referred to above or otherwise available to Lessor at law or in equi

{d) Neither DIR nor non-defaulting Lessees shall be deemed in defef;%under the M or Sgt‘:hedules

because of the default of a particular Lessee. Lessor’s remedle un’der thlsf’:?e‘/tlon 24fahall not
extend to DIR and those non-defaulting Lessees. < ?

25. Notices and Waivers,

parties hereto All notices relating to a Schedule shall be!gehvered m e solf,to an officer of the Lessor or
Lessee or shall be mailed certified or registered to Lessor;Or LEssee at its* respectwe address shown on the
Schedule or to another address subsequently specified:ir wrltlng*l%wthe approp fate parties thereof. DIR,
Lessee, and Lessor intend and agree that a photocapy orfac5|m|]e of t}i:s MLAfgr a Schedule and ali related
documents, including but not limited to the Acceptance Eertlf“cate with their signatures thereon shall be
treated as originals, and shall be deemed toﬁ)e s/blndlng, vé’lld genuine, and authentic as an original
signature document for all purposes. ;pl,s»MLA andcgt ose Schedules in conjunction hereof are a “Finance
Lease” as defined in Article 2A of the<Un1f?rm Comn%;e{rual Code (“UCC"). A waiver of a specific Default
shall not be a waiver of any other aor subsequent Default No waiver of any provision of this MLA or a
provision of a Schedule shall be waiver Gf any, other provision or matter, and all such waivers shall be in
writing and executed by an off%cer of the&.essg; No failure on the part of Lessor to exercise, and no delay

d"?/
in exercising, any right hereunder shall operﬁfg as a waiver thereof.

26. Ass:gnment by Lessor; Assugnment or Sublease by Lessee,

E"I‘:e”SS?g‘r ma%assmgn al?ﬁ a portion of Lessor’s right, title and interest in this MLA and/or any
Sch/du e; (ii) grant%= security interest in the right, title and interest of Lessor in the MLA, any
Scheduteband/or ,any Equipment; and/or (iii) sell or transfer its title and interest as owner of the
Equnpment /nd/or as Lessor under any Schedule; and DIR and each Lessee leasing Equipment under
the MLAﬁ‘nefi/erstand and agree that Lessor’s assigns may each do the same (hereunder collectively
“Assignmeént”). All such Assignments shall be subject to each Lessee’s rights under the Schedule(s)
executed between it and Lessor and to DIR’s rights under the MLA. Each Lessee [easing Equipment
through Schedules under this MLA and DIR hereby consent to such Assignments and agree to
execute and deliver promptly such acknowledgements, Opinions of Counsel and other instruments

reasonably requested to effect such Assignment. Each Lessee leasing Equipment through
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Schedules under this MLA and DIR acknowledge that the assigns do not assume Lessor’s obligations
hereunder and agree to make all payments owed to the assigns without abatement and not to
assert against the assigns any claim, defense, setoff or counterclaim which DIR or the Lessee(s) may
possess against the Lessor or any other party for any other reason. Lessor shall remain liable for
performance under the MLA and any Schedule(s) executed hereunder to tby%?e;tent Lessor’s
assigns do not perform Lessor’s obligations under the MLA and Schedule(s) ex’ééfute?hereunder
Upon any such Assignment, all references to Lessor shall also mcflyde all sdéch -l mgns,%whether
specific reference thereto is otherwise made herein. 'fw,%

2
s

U, i
(b) LESSEE WILL NOT SELL, ASSIGN, SUBLET, PLEDGE OR OTHERWISE ENCUMBER OR PERMIT A LIEN

1205k

TO EXIST ON OR AGAINST ANY INTEREST IN THIS LEASE, OR TH%EC}UIPMERIT OR REMOVE THE
EQUIPMENT FROM ITS LOCATION REFERRED TO ON THE SC EDULE?WITH(} T LESSOR’S PRIOR
WRITTEN CONSENT EXCEPT AS PROVIDED IN SECTION 1]?0F THIS Mf‘%j LESSOR MAY ASSIGN ITS
INTEREST IN THIS LEASE AND SELL OR GRANT A SECURI‘FY/%:I'? REST le/-\LL OR ANY PART OF THE
EQUIPMENT WITHOUT LESSEE’S CONSENT. LE;S%E”S?,}J HAT% ARE(JATE AGENCIES, WITHOUT
WAIVING THE DOCTRINE OF SOVEREIGN IMMUI%\IITY?\NDAIAMMUNITY FROM SUIT, AND ONLY AS
MAY BE AUTHORIZED BY THE CONSTITUTI%NvAND LAWS G%THE STATE”OF TEXAS, AGREE THAT
IN ANY ACTION BROUGHT BY AN ASSIG%UEE“” GAINST LESSEE TO(,ENFORCE LESSOR’S RIGHTS
HEREUNDER, LESSEE WILL NOT ASSER/'I:? GAINST&SUCH ASSIGNEE AND EXPRESSLY WAIVES AS
AGAINST ANY ASSIGNEE, ANY BREAGH O }%EFAULT JN THE PART OF LESSOR HEREUNDER OR
ANY OTHER DEFENSE, CLAIM ORvSET OFF WHJQ} LESSEE MAY HAVE AGAINST LESSOR EITHER
HEREUNDER OR OTHERWISE NO}fSUCH ASSIGNEE SHALL BE OBLIGATED TO PERFORM ANY
OBLIGATION, TERM OR COI;‘;IDITIGN%RJ’EQ IRED TO BE PERFORMED BY LESSOR HEREUNDER.
Without the prior written consent of e’s/sﬁr DIR shall not assign, sublease, transfer, pledge or
hypathecate the Mast"e//fj Lease Agr’%ement provided, however, that no such prior written consent
from Lessor is necgssaw in the eveht of a legislative mandate to transfer the contract to another
state agency 7

J

27. Dellverv of Related Documénts.

7. W al N4
For eacﬁ@; egule Lessee Wil provide the following documents and information satisfactory to Lessor:
(a) Certlflcate of;Acceptaﬁj ce; (b) Opinion of Counsel; (¢} proof of self-insurance acceptable to Lessor; {d)

Financial Statemgts/{ €) Incumbency Certificate; and (f) Other documents as reasonably required by

Lessor.

28. Lessee’s Waivers.

To the extent permitted by applicable law, Lessee hereby waives the following rights and remedies
conferred upon Lessee by the Uniform Commercial Code: to (i) cancel any Schedule under the MLA; (ii)
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repudiate any Schedule; (iii) reject the Equipment; {iv) revoke acceptance of the Equipment; (v) recover
damages from Lessor for any breach of warranty by the manufacturer; (vi) claim a security interest in the
Equipment in Lessee’s possession or control for any reason; {vii) deduct all or any part of any claimed
damages resulting from Lessor’s default, if any, under any Schedule; (viii) accept partial delivery of the
Equipment; (ix} “cover” by making any purchase or lease of or contract to purchase or Ie/%%e“_equipment in
substitution for the Equipment due from Lessor; (x) recover any special, puniff'{%:/é?%cidental or
consequential damages, for any reason whatsoever. Lessee agrees thazany delayior failure tgienforce

Lessor’s rights under this MLA or a Schedule does not prevent Lessor f%ﬁépforcing/;any rights/at a later

s 7
time. o, i
o, S

29. Security Interest and UCC Filings.

To secure payments hereunder, Lessor reserves and Lessee here grants to‘/"ﬁfgssor a continuing security
interest in the Equipment and any and all additions, replaceme’g"ﬁ’t{s'j%substituf‘ons, and repairs thereof.
When all of the Lessee’s obligations under this MLA and respective S"éggd_ule's have been fully paid and

satisfied, Lessor’s security interest shall terminate. Not 'i’r%%%},tamed'ﬁgi;m shall in any way diminish

Lessor’s right, title, or interest in or to the Equipmerl;g,ﬁLgssor aﬁ@%sﬁ;ee aE’E’égﬁtﬁat a reproduction of this
MLA and/or any associated Schedule may be filed”as a:f_iwnaencing}’f"atemelltfand shall be sufficient as a

N7 . i
financing statement under the Uniform Comﬁeéial Codé r}iLﬁJrCC”). Lessee hereby appoints Lessor, its

agents, successors or assigns its true and Iawfﬁl/@gmey-irﬁgzt for the limited purpose of executing and
filing on behalf of Lessee any and allﬁ%%?}ﬁ; Financ?ﬁj@gd;ggfa éments which in Lessor's sole discretion are
necessary or proper to secure Lessor' fmter’éjga Wln the Edtiipment in all applicable jurisdictions. Lessee shall
execute or obtain and deliver to Legggr, upo”riigéLegsho ’s request, such instruments, financing statements

and assurances, as Lessor deems necéssafy or adisable for the protection or perfection of this Lease and
. ‘,ﬁ. it HE .
Lessor's rights hereunder and"-\%lll pay alligostsiincident thereto.

N4

. “ah
30. Miscellanéous.

&
W
(a) %)_%‘i(élb[e Lgiiy and Venu%’;;[he MLA and each Schedule SHALL BE GOVERNED BY AND CONSTRUED
ﬁl’(&f;@@CORDA{FﬂfE*WHE!% THE LAWS OF THE STATE OF TEXAS. In the event of a dispute between the
v W - . . . . -

pam%%;excluswe venue for any legal action shall be in the state court where Lessee has its principal
office 6:[%:\?\7wgere theEquipment is located, with the foltowing exception: if a Lessee is designated as a
State ageH(cy;as.defined in Section 2054.003, Texas Government Code, including a university system

or institution:of higher education, and those purchasing from a DIR contract through an Interagency
Agreementfg,ag authorized by Chapter 771, Texas Government Code, then exclusive venue shall be in

the state district court of Travis County, Texas.

(b) Counterpart. Only original counterpart No. 1 of each Schedule shall be deemed to be an “Original”
for chattel paper purposes under the Uniform Commercial Code. Any and all other counterparts
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shall be deemed to be a “Copy”. NO SECURITY INTEREST IN THIS MLA, IN ANY SCHEDULE, OR IN ANY
OF THE EQUIPMENT MAY BE CREATED, TRANSFERRED, ASSIGNED OR PERFECTED BY THE TRANSFER
AND POSSESSION OF THIS MLA ALONE OR OF ANY “COPY” OF THE SCHEDULE, BUT RATHER SOQLELY
BY THE TRANSFER AND POSSESSION OF THE “ORIGINAL” COUNTERPART OF THE SCHEDULE
INCORPORATING THIS MLA BY REFERENCE.

(c} Suspension of Obligations of Lessor. Prior to delivery of any Eqmpment theﬁd atlons %f Lessor
hereunder shall be suspended to the extent that it is hindered or prevé/}ﬁ’ted from’ F/J%erformmg?because

of causes beyond its control.

(d) Severability. Inthe event of any provision of this MLA or any Schedu!e;shall be d mined by a court
of competent jurisdiction to be invalid or unenforceable, the pa |es her A‘to agre/ hat such provision
shall be ineffective without invalidating the remaining prowsaons thereofg

(e) Entire Agreement. Lessor and Lessee acknowledge thatﬁtjlere are o agreements or understanding,

written or oral, between them with respect to the E/"y ent other than as set forth in this MLA

and in each Schedule to which Lessee is a 5|gnatary party® {.essor and Lesé'ee further acknowledge
that this MLA and each Schedule to which Lessee;,s’?‘a party contaln the’ ‘entire agreement between

Lessor and Lessee and supersedes all pre;lre s dlscasﬁsm}; and terms and conditions of any purchase

orders issued by Lessee. DIR and zi_essor acknowledge that there are no agreements or

understandings, written or oral, between t%\other than as set forth in this MLA and Contract

Number DIR-TSO-XXX and that b’cﬁh co?g’taln the entlre agreement between them. Neither this MLA

nor any Schedule may be altered mo lflgﬁmermlnated or discharged except by a writing signed by

i
the party against whom‘{%forcemeﬁﬁ; of s l’jr’/cfw/ect!on is sought.
' ,

o

{(f) Headers. The descnp”tlve

(g) l?gr%guage con/text Whenever the context of this MLA requires, the masculine gender includes the
j;fewq;,mme orhediter, fnd the singular number includes the plural, and whenever the word Lessor is
use d h retn it shall 1n)ude all assignees of Lessor.

4—;5',,

(h) Lessor Ce tg{i%%ons Lessor certifies that:

(i) ithasnotgiven, offered to give, and does not intend to give at any time hereafter any economic
opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service to
a public servant in connection with this MLA and/or any Schedules executed hereunder;
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{ii) itis not currently delinguent in the payment of any franchise tax owed the State of Texas and
is not ineligible to receive payment under Section 231.006, Texas Family Code and
acknowledges this MLA may be terminated and payment withheld if this certification is
inaccurate;

State of Texas, nor communicated directly or indirectly to any’competltor or ﬁ(/ othé’,r person

engaged in such line of business for the purpose of obtalnmgfanfunfalr prigs dvantemge

w,é// Z e ﬁ 5d

(iii} neither it, nor anyone acting for it, has violated the antitrust laws of the zmt"ed’ states or the

(iv) it has not received payment from DIR, Lessee or any of their employeeﬁ%gr partrupatlng in the
preparation of this MLA and the Schedule(s) hereunder; : k|

S

{(v) during the term of this MLA, it will not discriminaté ﬂnlawfull against any employee or
i

applicant and that, upon request it will furnish information regar,gmg its nondiscriminatary

hlrlng and promotlon pol1c1es as weII as sejecnf}: mfor"/ atlc;w:/on the composmon of its

(vi) under Section 2155.004, Texas Go;v"grnment Code, the Lessor certifies that the individual or
business entity named in this M]ff{ IS not n?:élble to receive the specified MLA and
acknowledges that this MLAﬁm?y be tergnnate and payment withheld if this certification is
inaccurate; 7

: ,,g?,t,,
F1

f;? éff—"
(vii) to the best of theif knowlegge a ﬁgbfehef there are no suits or proceedings pending or
threatened agamst ‘or affectmgo?/t em, which lf determlned adversely to them will have a

% R oy
(viii)/ ‘essor and its princi

als are not suspended or debarred from doing business with the federal
government as listed! |/r_1,the System for Award Management (SAM) maintained by the General
Serwces"'@‘ﬁmlnlstratlon

r

< % nthe effecfive date of the MLA, are not listed in the prohibited vendors list authorized by
Exett) Mrder #13224, "Blocking Property and Prohibiting Transactions with Persons Who
Comm:t)fThreaten to Commit, or Support Terrorism”, published by the United States

Deparfr/nent of the Treasury, Office of Foreign Assets Control;

(x) tothe extent applicable to this scope of this MLA, Lessor hereby certifies that it is in compliance
with Subchapter Y, Chapter 361, Health and Safety Code related to the Computer Equipment
Recycling Program and its rules, 30 TAC Chapter 328;
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(xi) Vendor represents and warrants that, for its performance of this contract, it shall purchase
products and materials produced in the State of Texas when available at the price and time
comparable to products and materials produced outside the state, to the extent that such is
required under Texas Government Code, Section 2155.4441;

(xii) agrees that all equipment and materials used in fulfilling the reqmrements/ff thi contract are
of high-quality and consistent with or better than applicable’ mdustry stand?rds lf%ny All
Works and Services performed pursuant to this Contract shall‘b%”of hlghfpre essmaal quality
and workmanship and according consistent with or better than applﬂiéﬂ le mduﬁ:;yétandards
if any; %

o o
(xiii) Lessor agrees that any payments due under this MLAZ lllébe/;;applled;towards any debt,
including but not limited to delinquent taxes and c%upport that is dwed to the State of

Texas; 5%}%
Lo %

{xiv) Lessor certifies that they are in compliance SectloneGBQ OOB%T,‘g}as Government Code, relating
to contracting with executive head of a state agencv,’ﬁ” f e trorf;66,9 003 applies, Vendor will

complete the following information: }Namé‘*of FormerfExecutlve, Name of State Agency;

Position with Vendor and Date of Empl/ymentamth Vendor.
va,?ﬁ

/,;/

{xv) Lessor represents and warrants that theyp,owsw of goods and services or other performance
under the MLA will not constltute;an actualfor potential conflict of interest and certifies that it

‘the appearance of impropriety, and, if these facts change during the

course of the MLA, Lessor’ certlfles it shall disclose for itself and on behalf of subcontractors the
actual or potentlaJ confl:ct offu;ge -est and any circumstances which create the appearance of

(xvi} JEssor represents and vé\féaff/gnts that the Lessee’s payment to Lessor and Lessor’s receipt of
/gpproprlated or other funds under this Agreement are not prohibited by Sections 556.005 or

C Sectlon.«556.0089 Tegg?eovernment Code;

iy o

{xvii) U%Ee;;Sectlon 77155. 006, Government Code, Lessor certifies that the individual or business
ent’:tj’“}] t}}}S’MLA is not ineligible to receive the specified MLA and acknowledges that this MLA
may b@termmated and payment withheld if this certification is inaccurate. In addition, Lessor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the MLA; and (xviii) Lessor certifies that it has complied with the Section
556.0055, Texas Government Code, restriction on lobbying expenditures. In addition, Vendor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in

fulfilling the terms of the Contract.
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4

During the term of the MLA, Lessor shall, for itself and on behalf of its subcontractors, promptly
disclose to DIR all changes that occur to the foregoing certifications, representations and
warranties. Lessor covenants to fully cooperate in the development and execution of resulting
documentation necessary to maintain an accurate record of the certlflcat%representatlons

and warranties. .

(i) Dispute Resolution. The following paragraph applies only to Lessees@‘g};gnated’a a State agency as

defined in Section 2054.003, Texas Government Code, including a UI’IIVBQSHI system Mpst:tutlon of
T,

higher education, and those purchasing from a DIR contract through an Int e/r/agency Agreement as

authorized by Chapter 771, Texas Government Code. //

goods and services for which this chapter applies must be/eso[ved jier the provisions of this
chapter. To the extent that Chapter 2260 of the 'I}eanuGovern “‘*@/////j’ de, as it may be amended
from time to time (“Chapter 2260”), is applicable tofthzs %greementyag}d is not preempted by other
applicable law, the dispute resolution process prowded for ﬂ%/,(: pter%’l260 and rules promulgated
there under shall be used by the Lessee anﬁeésor&to attemp{?to res%ive any claim for breach of
agreement made by Lessor. .

{(j} Sovereign Immunity. Nothing here‘%/»shall be %, strued to waive the State’s sovereign immunity.

(k) 31. Amendments. % ?

y be amended only by written instrument executed by the
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