Attachment A

MASTER LEASE AGREEMENT
{(Oklahoma)
Between State Of Oklahoma by and through OMES (“Lessce”)
And Dcll Financial Services, L.L.C. (“Lessor”)
Dated November 23, 2015

1. Scope.

This Masier Lease Agreement (this "Agreement” or “MLA™), cffective as of the Effcciive Date sct forth
above, is between the Lessor and T.essee named above. Capitalized terims have the meaning set forth in this
Agrccmeoent,

Lessor hereby leases 1o Lessee, and Lessee hereby leases from Lessor the Bquipment described on each
Lease Schedule (“Schedule™), which is a separale agreemen( exccuted from time to {ime by Lessor and
I.essee under the terms of this MT.LA. The terms and conditions contained herein shall apply to each
Schedule that is properly executed in conjunction with this MLA by Lessee, which shall be a governmental
entity of Oklahoma that is authorized to use Oklahoma state contracts. The L.essce has madce an independent
legal and management determination lo enter into this MLA and each Schedule, The state of Oklahoma by
and through the Office of Management and Enterprise Services (“OMES™) has not offered or given any
legal or management advice to the Lessor or to any l.essee under any Schedule. Lessee may negotiate
additional terms or more advantageous terms with the Lessor to satisfy individual procurements, such terms
shall be developed by the T.essor and T.essee and stated within an amendment to the MLA or the Schedule,
To the extent that any ol the provisions of the MLA conflict with any of the terms contained in any Schedule,
the terms of the Schedule shall control. 1t is expressly undersiood that the term “Equipment” shall refer to
the Products and any related Services as allowed within the Oklahoma Amendment to Contract for Products
and Related Services, effective Seplember 5, 2014, between Dell Marketing, L., and the State of Oklahoma
by and through the Office of Management and Enterprise Services and referencing DIR-SDID-1951 (also
known as Oklahoma Coniract number ITSW 1040, collectively known as the *Conlract”), as described on
a Schedule and any associated iteins therewith, including but not limited to all parts, replacements, additions,
repairs, and altachments incorporated therein and/or affixed thereto, all documentation (technical and/or
user manuals), operating system and applicalion software as needed.

Any reference 1o “MLA” shall mean 1his Agreement, including the Opinion of Counsel, and any riders,
amendments and addenda thereto, and any other documents as may from time to fime be made a part hercof
upon muiual agrcement by Lessec and Lessor.

As to conditions precedent {o Lessor’s obligation to purchase any Lquipment, (i) Lessee shall accept the
MILA terms and conditions as set forth herein and exccute all applicable documents such as (he MLA, the
Schedule, the Acceptance Certificate, Opinion of Counsel (only required in connection with a Schedule in
excess of $500,000.00), and any other docwmentation as may be required by the Lessor that is not in conflict
with this MLA, and (ii) there shall be no material adverse change in l.essee’s financial condition except as
provided for within Section 7 of this MLA,
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http:of$500,000.00

2. Term of MLA,

The term of this MLA shall commence on the Effective Date above and shall continue until (i) the
obligations of Lessce under every Schedule are fully discharged, (if) {he full and final expiration date of the
Contract, or (ii1) either the State of Oklahoma or Lessor exercises their termination rights as stated within
Appendix A, Scetion 11B of the Contracl, In regards to cither the Contract expiration date or Contract
termination date or the termination of this MILA, before all obligations of Lessee under every Schedule are
fully discharged, such Schedules and such ofher provisions of the Contract and this MLA as may be
necessary to preserve the rights of the Lessor or Lessee hercunder shall survive said termiination or
expiration.

3. Term of Schedule,

The term for each Schedule, executed under this MLA, shall commence on the date of exceution of an
Acceptance Cerlificate by the Lessce or iwenty (20) days afler the delivery of the last piece of Equipment
to the Lessee (“Commencement Date™), and unless carlicr terminated as provided for in the MLA, shall
continue for the number of whole months or other payment periods as set forth in the applicable Schedule
Terin, commencing on the first day of the month following the Commencement Date (or commencing on
the Commencement Date if such date is the first day of the month), The Schedule Term: may be carlier
terminated upom: (i) the Non-appropriation of 1funds pursuant 1o Section 7 of this MLA, (i1} an Event of
LLoss pursuant to Section [8§ of this MLA, or (iii) an Event of Default by Lessee and Lessor’s election (o
cancel the Schedule pursuant to Section 24 of this MLA.

4, Adminisfration of MLA.

(a) For requests involving the leasing of Equipment, Lessce will submit its request direetly to the Lessor,
Lessor shall apply the then current Equipment pricing discounts as stated within Section 4 of the
Contract ot the price as agreed upon by Lessce and Lessor, Lessor shall subimif {he lease proposal and
all other applicable documents directly to the potential T.essee and negotiate the Schedule terms
directly with the potential Lessec,

{b) All leasing activitics 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 adininistrative fee or other
applicable regulalory authority as delined within Section 5 of the Contract.

(c¢) Upon agreement by Lessor and T.essee on pricing, availability and the like, Lessee may issue a
purchase order in the amount indicaled on the Schedule {o Lessor for the Equipment and reference said
Contract number DIR-SDD-1851 on the purchase order. Any pre-printed terms and conditions on the
purchase order subimitied by the Lessce shall not be effective with respect to the lease of Equipment
hereunder. Rather, the terms and conditions of this MILA and applicable Schedule terms and conditions
shall control in all respects.
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() Nothing herein shall require the Lessor to use this MLA exclusively with Lessees. Further, this MLA
shall no{ constitulc a requirements Agrcement and Lessor shall not be obligated to cnter into any
Schedule for the lease of Fiquipment with any |.essee.

5. Rent Payvinents,

DPuring the Schedule Term and any renewal terms, Lessee agrees to pay Lessor Rent Payments, Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied by
the amount of the total nuber of Rent Payments specificd therein. Lessce shall pay Rent Payments 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, essee 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 cach day from the Schedule Commencement
Date (inchuding the Schedule Commencement Date) through the last day of such month (including that day).
For example, if a scheduled payment amount is $3,000 and the Scheduled Commencement date is the 15
of the month, a payment of $1,500 will be made,

Any amounts reccived by Lessor from the Lessee in excess of Rent Payments and any olher sums required
to be paid by the Lessee shall be applicd to the next scheduled Rent Payment due under the applicable
Schedule, or if prohibited by law, the Lessor shall return the excess funds divectly {o Lessee. All Rent
I'ayments shall be paid to the Lessor at the address stated on the Schedule or any other such place as the
Lessor or its assigns may hereafter direct to the 1.essee. T.essee shall abide by Appendix A, Section 8 of the
Confracl in making payments to the Lessor. Any sum reecived by the Lessor later than allowed by
applicable Oklahoma law will bear interest in accordance with such applicable law, which cumently is at
0.12 percent. To the extent allowed by applicable law, late charges, attormney’s fees and other costs or
cxpenses necessary 1o recover Rent Payments and any other amounts owed by Lessce hercunder are
considered an integral part of this MT.A.

Each Schedule is a net lease and except as specifically provided herein or in a Schedule, Lessee shall be
responsible for all costs and expenses arising in connection with the Schedule or Equipment. Lessee
acknowledges and agiecs, exeept as specifically provided for in Scction 7 of this MLA, that its obligation
to pay Rent and other sums payable hereunder, and the rights of Lessor and Tessor’s assignees, shall be
absoluic and unconditional in all evenis, and shall not be abaied, reduced or subject to offsct or diminished
as a result 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 Lquipment, or any person for any reason whatsoever.

“Price” shall mean the actual purchase price of the Equipment. Rent Payments shall be adjusted
proportionalely downward if {he actual price of the Equipment is less than the estimate (original proposal),
and the 1.essee herein authorizes T.essor to adjust the Rent Payments downward in the event of the decrease
in the actual Equiptment price, However, in the evend thal the Equipment price is more than the estimate
{original proposal), the T.essot may not adjust the Rent Payment without prior written approval of the ILessee.

0, Liens and Taxes.
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Lessee shall keep the Equipment free and clear of all lovics, ficns and encumbrances, except those in favor
of Lessor or s assigns, and shall give Lessor immediate notice of any attachment or other judicial process
atfecting any item of Equipment, Unless Lessee first provides proof of exemption therefrom, Lessce shall
promptly reimburse T.essor, upon receipt of an accurate invoice, as an additional sum payable under this
MLA, or shall pay dircetly if so requested by Lessor, all license and registration [ees, sales, use, personal
property taxes and all other taxes and charges imposed by any federal, state, or local governmental or taxing
authorily, from which ithe Lessee is nol exempt, whether assessed against Lessee or Lessor, relating to the
purchase, owncrship, icasing, or usc of the Equipment or the Rent Payments, excluding all taxes computed
upon the net income of Lessor. Any tax statement received by the Lessor, for taxes payable by the T.essee,
shall be promplily forwarded by the Lessor (o the Lessee for payment,

7. Appropriation of Funds,

(a) This paragraph applies only {o Lessees designaled as state agencies or other governmental entities
authorized by Oklahoma law to utilize coniracts awarded by the Staie of Oklahoma,

Lessce intends o continue cach Schedule to which it is a party for the Schedule Term and (o pay the
Rent and other amounts due thereunder, Lessee reasonably belicves that fegally available funds in an
amount sufficient lo pay all Rent during the Schedule Term can be obtained. Lessee further intends to
act in good faith to do thosc things rcasonably and Iawfully within i(s power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
arc not appropriated or received {rom an intended third party funding source to continue the Schedule
Term for any Fiscal Period (as set forth on the Schedule) of T.essee beyond the Fiscal Period first in
effect at the Commencement of the Schedule Term, Lessee may lerminate the Schedule with regard to
not less than all of the Equipment on the Schedule so affected. Lessee shall provide Lessor writicn
notice within a reasonable time after which the ] .essee has knowledge of such insufficiency and confirm
the Schedule will be se ferminated prior to the end of ifs current Fiscal Period. All obligations of Lessee
to pay Rent due after the end of the Tiscal Period for which such termination applies will ccasc, all
inlerests of Lessee in the Bauipment will ferminate and Lessee shall surrender the Equipment in
accordance with Section 13 of this MELA. Notwithstanding the forcgoing, Lessec agrees, without
creating a pledge, lien or encumbrance upon funds available to Lessee in other than its cuvent Tiscal
Period, that it will usc rcasonable efforts to oblain appropriation of funds {o avoid {ermination of the
Schedule by taking reasonable and appropriate action including the inclusion in T.essee’s budget request
for cach Fiscal Period during the Schedule Term hercof a request for adequate funds to meet ifs
obligations and to continue the Schedule in force. Lessee represents and warrants it has adequate funds
to mect ifs obligations during the first Piscal Period of the Schedule Term. Lessor and Lessee
understand and intend that the obligation of 1.essce to pay Rent hereunder shall constitute a current
expense of Lessee and shall not in any way be conslrued to be a debt of Lessee in contravention of any
applicablc constitutional or statutory limitation or requireinent concerning the creation of indebledness
by Lessee, nor shall anything contained herein constitute a pledge of the general revenues, funds or
monics of Lessee beyond the Fiscal Period for which sufficient funds bave been appropriated to pay
Rent hereunder.

8. Selection of Equipment,
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The Fquipment is the size, design, capacity and manufacture selected by Fessee in its sole judgment and
not in reliance on the advice or representations of Lessor, No representation by the manufacturer or a vendor
shall in any way affect Lessee’s duty to pay Rent and petform ifs other obligations hereunder. Each
Schedule is infended to be a “linance lease” as defined in Article 2A of the Uniform Commercial Code.
1.cssor has acquired or will acquire the Equipment in conncction with this MILA. 1.cssor shall not be lable
for damages for any reason, for any acl or omission of the supplying manufacturer. Lessor hereby assigns,
to the cxtent they arc assignable, to the Lessee, without recourse to Lessor, any warrantics provided lo
Lessor with respect to the Fquipment during the Term of the applicable Schedule. T.essee acknowledges
that neither its dissatisfaction with any unil of Equipinent, nor the failure of any of the Equipment to remain
in useful condition for the Schedule Term, nor the loss of possession or the right of possession of the
Lquipment or any parl thereof by the Lessce, shall relieve Lessee from the obligations under this MLA or
Schedule Ternt. Lessce shall have no right, title or interest in or to the Equipment except the right 1o use
the same upon the terms and conditions herein contained. The Equipment shall remain the sole and
exclusive personal properly of the Lessor and not be deemed a fixture whether or not it becomes attached
to any real property of the Lessee. Any labels supplied by Fessor to Lessee, describing the ownership of
the Equipment, shall be atfixed by Lessce upon a prominent place on cach item of Equipment.

9, Inspection and Acceptance,

Promptly upon delivery of the Equipment, Lessee will inspect and test the Equipment, and not later than ten
{10} business days following the Commencement Date, Lessee will exccule and deliver either (i) an
Acceptance Certificate, or (i) written notification of any defects in the Equipment. If 1.cssce has not given
notice within such time period, the Equipment shall be conclusively deemed accepted by the Lessee as of
the tenth (10™) business day. Lessor, its assigns or their agents, shall be permitted free access at reasonable
times authorized by the ILessee, the right to inspect the Tiquipment.

10, Instaliation and Delivery; Usc of Eguipment; Repair and Maintenance.

(a) Exccpt as provided otherwise in a Schedulc, all transportation, dclivery, and installation costs associated
with the Equipment shall be borne by the Lessee. Lessor is not and shall not be liable for damages if
for any reason the manufacturer of the Equipment delays the delivery or fails to fuliill the order by the
Lessee’s desired timeframe. Any delay in delivery by the manufacturer shall not affect the validity of
any Schedule, Lessce shall provide a place of installation for the Eqguipment, which conforms to the
requirements of the manufacturer and Tessor,

(b) Subjcct to the terms hereof, 1.essee shall be entitled to usc 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, fecs and charges arising out of ifs possession, use or maintenance. Lessce agrees to solely
use the Fquipment in the conduct of Lessee’s business. T.essee agrees, at its expense, to obiain all
applicable permits and licenses necessary for the operation of the Equipment, and keep the Equipment
in good working ovder, repair, appearance and condition (reasonable wear and tear is acceptablc).
Lessce shall not use or permit ihe use of the Equipment for any purposc, which according to the
specification of the manufacturer, the Equipment is not designed or reasonably suited, T.essce shall use
the Equipment in a careful and proper manner and shall comply with all of the manufacturer’s
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instructions, governmental rules, regulations, requirements, and laws, and all insurance requirements,
if any, with regard to the use, operation or maintenance of the Equipment,

(c) Lessee, at its expense, shall take good and proper care of the Lquipment and make all repairs and
replacements necessary to maintain and preserve the Equipment and keep it in good order and
condition, Unless I.essor shall otherwise consent in writing, Lessee shall, at its own expense, enier into
and maintain in force a mainienance agreement covering cach unit of Equipment. 1.cssce shall firnish
Lessor with a copy of such agreement, upon request. T.essor agrees that state agencies of Okiahoma
may obtain intcrnal maintenance services in licu of a third parly maintenance agreement, so long as
any such maintenance service does not void the Equipment manufacturer’s or supplier’s watranty.
Except as provided otherwise in a Schedule, Lessee shall pay all costs fo install and dismantle the
Equipment. Lessce shall not make any alterations, additions, or improvements, or add attachments to
the Equipment without the prior written consent of Lessor, except for additions or allachments to the
Equipment purchased by Lessee from the original supplier of the Equipment or any other person
approved by Lessor. If Lessee desires to lease any such additions or attachments, 1.essee hereby grants
to Lessor the right of first refusal to provide such lcasc financing to Lessce for such items. Subject to
the provisions of Scction 13RB of this MILA, Lessce agrees to restore the Equipment to Retum Condition
prior to its refurn to the Lessor.

11. Relocation of Eguipment,

Lessce shall at all times keep the Equipment within its exclusive possession and control. Upon Lessor’s
prior written consent, which shall not be unreasonably withheld, Lessee may move the Bquipment {o
another location of Lessee within (he continental United States, provided (i) Lessce is not in default on any
Scheduie, (ii) Lessee executes and causes to be filed at its expense such instruments as are necessary to
preserve and protect the interests of Lessor and its assigns in the Equipment, (iti) Lessee pays all costs of]
and provides adequate insurance during such movement, and (iv) Lessee pays all costs otherwise associated
with such relocation. Notwithstanding the {oregoing, Lessee may move the Equipment to another location
within Oklahoma without notification to, or the conscnt of, I.cssor. Provided, howcever, that nof later than
December 31 of each calendar year, 1.essee shall provide Lessor a written report detailing the total amount
of Equipment at cach jocation of Lessee as of {hat date, and the complete address for cach location, Lessor
shall make all filings and returns for property taxes due with respect to the Fquipment, and 1.essee agrees
that it shall not make or {ile any property tax rctuens, including information rcturns, with respeet to the
Equipment.

12. Ownership.

The Equipment shall at afl times be and remain the sole and exclusive property of Lessor, subject {o the
partics rights under any applicable software license agreement. l.essee shall have no right, title or interest
in the Equipment cxcopt a leaschold interest as provided for herein, Lessee agrees thal the Equipment shall
be and remain personal property and shall not be so affixed to realty as to become a fixture or otherwise to
lose its identily as the separate property of the Lessor. Upon request, Lesscee will enter into any and all
agrecinents necessary to ensure that the Equipment remain the personal property of Lessor.

13. Purchase and Renewal Options; Location and Surrender of Egquipment,
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(a) Not less than ninety (90} days prior to the expiration of the initial Schedule Term Lessor shall notify
Lessee of options for continued use of Equipment. Lessee shall have the option to: (1) renew the
Schedule as to all but not Iess than all of the Equipment, or (ii) purchasc all but not Icss than all of the
Equipment for cash or by the Lessor’s acceptance of a puichase order from Lessee upon the last business
day on or prior to the expiration of the Schedule Term thercof for a price equal to the amount sei forth
in the Schedule. If the Fair Market Value (FMV) Purchase Option was selected on the Schedule, the
FMV shall be determined on the basis of and shall be cqual in amount to, the value which would be
obtained in an arms-fength transaction between an informed and willing buyer-user (other than a used
equipment dealer), who would be retaining the Equipment as part ol its current operations, in continuing
and consistent use, and an informed and willing sclicr under no compulsion to scll, and in such
determination, costs of removal {rom the location of current use shall not be a deduction from such
valuc, If Lessee desires to exercise either option, il shall give Lessor irrevocable written nolice of its
intention to exercise such option at least sixty (60) days (and not more than 180 days) before the
expiration of such Schedule Term. In the cvent that Lessce oxcrcises the purchase opiton described
liercin, upon payment by Lessee to Lessor of the purchase price for the Equipment, together will al! Rent
Payments and any other amounls owing 1o Lessor hereunder, Lessor shall transfer (o Lessee without any
represenfation  or warranty of any kind, cxpress or implied, litle to such Equipment,
NOTWITHSTANDING ANYTHING HERFEIN TO THE CONTRARY, IF LESSEE TFAILS TO
NOTHYY LESSOR OF ITS INTENT 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 TERMINATED ON THE DATE AS STATED IN
THE SCHEDULE,

(b) The Equipment shall be delivered o and thercafier 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 lermination
of the Schedule, upon at lcast nincty (90) days prior written notice to Lessor, L.essce at its cost and
expense, except as provided otherwise 1n a Schedule, shall immediately disconnect, properly package
for transporta(ion and refurn all (not part) of the Equipment (including, without limitation, all scrvice
records and user manuals), freight prepaid, to T.essor in good repair and working order, with no defects
which affect the operation or performance of the Lquipment (“Refurn Condition™), reasonable wear and
tear excepied, 1.essce shall, at Tessor’s request, affix to the Hquipment, taps, decals or plates furnished
by Lessor indicating Lessor’s ownership and Lessee shall not permit their removal or concealment.
Except as provided otherwisc in a Schedule, Lessce shall return the Equipment to Lessor at a location
specified by Lessor, provided, however, such location shall be within the United States no farther than
500 mifes from the original Lessee delivery location, unless otherwise agreed to on the applicable
Schedule. If the Fquipment is not in Return Condition, T.essee shall remain liable for all reasonable
costs required to restore the Hguipment to Return Condition.  Except as provided ofherwise in a
Schedule, Lessee shail amrange and pay for the de-installation and packing of the Equipment and the de-
instatlation shall be performed by manufacturcer-certified fechnicians and the Lessor shall have the right
to supervisc and direct the preparation of the Equipment for return,  [IF, UPON TERMINATION OR
EXPIRATION OF THE SCHEDULE TFOR ANY REASON, LESSEE FAILS OR REFUSES
FORTHWITH TO RETURN AND DELIVER THE EQUIPMENT TO LESSOR, LESSEE SHALL
REMAIN LIABLE FOR ANY RENT PAYMENTS ACCRUTLED AND UNPAID WITH RESPECT TO
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ALIL OF THE EQUIPMENT ON THE SCHEDULE AND SHALIL PAY RENT UP TG THE DATE
THAT THE EQUIPMENT IS RETURNED TO THE ADDRESS SPECIFIED BY LESSOR, TO THE
EXTENT SUCH AMOUNTS ARE NOT PAID TO LESSOR AS INSURANCE PROCEEDS.
Notwithstanding the foregoing, T.essor shall have the right, with due process of law, to enter Lessee’s
premises or any other premises where the Equipment may be found and to take posscssion of and to
remove the Fquipment, at Lessee’s sole cost and expense. Without waiving the doctrines of sovercign
immunity and immunity from suit and to the extent authorized by the constitution and laws of the State
of Oklahoma, Lessee’s obligation to return Equipment may, at Lessot’s option, be specifically enforeed
by Lessor.

14. Quict Knjoyment.

During the Schedule Term, T.essor shall not interfere with Lessee’s quiet enjoyment and use of the
Equipment provided that an Event of Default (as hereinaller defined in Section 22 of the MLA) has not
occurred and remains wncured after any applicable cure period.

15. Warranties,

Lessor and Lessee acknowledge that manufacturer Equipment warranties, if any, inure to the benefit of the
Fessce, Lessee agrees fo pursue any warranty claim directly against such manufacturer of the Equipment
and shall not pursue any such claim against Lessor. Except as provided under Section 7, Lessee shall
continue to pay Lessor all amounts payable under any Schedule under any and all circumstances.

16. No Warranties.

LESSEE ACKNOWLEDGES THAT LESSOR IS NOT TIIE MANUFACTURER OR LICENSOR OF
THE EQUIPMENT. LESSEE AGREES THAT LESSOR HAS NOT MADE AND MAKES NO
REPRTESENTATIONS OR WARRANTIES OF WHATSOEVER NATURFE, DIRECTLY OR
INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, DURABILITY, FITNESS FOR
USE, MERCHANTABILITY, CONDITION, OR QUALITY OF THE EQUIPMENT OR ANY UNIT
TIIEREOY. LESSEE SPECIFICALLY WAIVES ALL RIGHT TO MAKE CLAIM AGAINST LESSOR
FOR BREACH OF ANY EQUIPMENT WARRANTY OF ANY KIND WHA'TSOEVER; AND WITH
RESPECT TO LESSOR, LESSEE LEASES EQUIPMENT “AS IS”, 1.ESSOR STTALL NOT BE LIABLL
TO LESSEE FOR ANY LOSS, DAMAGE, OR EXPENSE OF ANY KIND OR NATURE CAUSED
DIRECTILY OR INDIRECTLY BY ANY EQUIPMENT LEASED HERTUNDIER, OR BY THE USE OR
MAINTENANCE THEREOF, OR BY THE REPAIRS, SERVICE OR ADJUSTMENT THERETO OR
ANY DELAY OR FAILURE TO PROVIDE ANY THEREOFE, OR BY ANY INTERRUPTION OF
SERVICE OR LOSS OF USE THEROL, OR FOR ANY LOSS OF BUSINESS OR DAMAGE
WHATESOEVER AND HOWSOEVER CAUSED WITHOUT IN ANY WAY IMPLYING THAT ANY
SUCH WARRANTY EXISTS AND WITHOUT INCREASING ITS LIABILITY HEREUNDIER, TO
ASSIGN TO LESSEE UPON LESSERE’S REQUEST THEREFOR ANY WARRANTY OF A
MANUFACTURER OR LICENSOR OR SELLER RELATING TO TIIT FQUIPMENT THAT MAY
HAVE BEEN GIVEN TO LESSOR.

17. Indemnification.
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(a) Without waiving the doctrines of sovereign immunity and immunity from suit, and to the cxtent
permitted by the laws and Constitution of the State of Oklahoma, Lessee shall indemnify, protect, save
and hold harmless Lessor, its agents, scrvants and successors from and against all losscs, damages,
injuries, claims, demands and expenses, including legal expenses and attorney’s fees, of whatsoever
nature, arising out of the use, misuse, condition, repair, storage, return or operation (including, but not
limited to, latent and other defects, whether or not discoverable by if) of any unit of FEquipment,
regardless of where, how and by whom operated, and arising oul of negligence (execluding the gross
negligence or willful misconduct of Lessor). Without waiving the doctrines of sovereigh inmumunity and
immunity from suit, and to the extent permitted by the laws and Constitution of the State of Oklahoma,
Lessee is liable for the cxpenses of the defense or the seitlement 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 lcgal proceedings. The indemnities and
assumptions of liabilitics and obligations herein provided for shall continue in full force and effect
notwithstanding the termination of the MLA or a Schedule whether by expiration of time, by operation
of law or otherwise. With respect to Lessor, Lessce is an independent contractor, and nothing contained
lerein authorizes Tessee or any other person to operate the Equipment so as to impase or incur any
liability or obligation for or on behalf of Lessor,

(b) Without waiving the docfrines of sovercign immunity and immunity from suit, and to the extemt
perinitted by the laws and Constitution of the State of Oklahoma, Lessee assumes all risks and Habilitics
with regpect to any claim made by any third party that the lease arrangements herein are not authorized
by law, Without waiving the doctrines of sovereign immunity and immunity from suit, and to the exient
permitted by the laws and Constitution of the State of Oklahoma, Lessee agrees to indemnify, save and
hold harmiess Lessor from any and all such claims and all expenses incurred in connection with such
claims or to defend against such claims, including without limitation any judgments by a court of
competent jurisdiction or settlement or compromise with such claimant.

(c) Lessor is the owner of the Equipment and has title to the Equipment. If any other person attempts to
claim ownership of the Equipment by asseriing that claim against Lessee or through Lessee, Lessee
agrees, at ifs expense, to protect and defend Lessor’s title to the Equipment to the extent permitted by
applicable law. Lessee further agrees that it will at all fimes keep the Equipment fiee from any legal
process, encumbrance or licn whatsocver, and Lessce shall give Lessor inunediate notice if any legal
process, encumbrance or lien is asserted or made against the Equipment. Lessee’s obligations herein do
not apply to any claim of ownership asserted against or through Lcssor.

18. Risk of Loss.

Commencing upon delivery of the Equipment and continuing throughout the Schedule Term, Lessee shall
bear the cntire risk of loss or damage in respect to any Equipment, whether pattial or complete, from any
cause whatsoever; pravided, such loss or damage shall be covered by insurance Lessor includes in the Rent
amount. In the cvent of loss, theft, destruction or damage of any kind to any item of Equipment, or il any
Equipment is lost stolen, or taken by governmental action for a stated period extending beyond the Term of
any Schedule (an “Event of Loss”), Lessee shall promptly notify Lessor. Lessce shall, at its option: {(a)
immediately place the affected Equipment in good condition and working order, (b) replace the affected
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Equipment with identical equipment of at least equal value, in good condition and repair, and transfer clear
title thereto to Lessor, or (¢) to the exient permitted by law, pay {o Lessor, within thirty (30) days of the
LEvent of Loss, an amount equal fo the Stipulated Loss Vahe (*S1.V” as hereafter defined) for such affected
Equipment, plus any other unpaid amounts then due under the Schedule {o the extent such amounts are not
paid to Lessor as insurance procecds. I an Event of Loss occurs as to part of the Equipment for which the
SLV is paid, a prorated amount of each Rent Payment shall abate from the date the SLV payment is veceived
by Lessor. The 8LV shall be an amount cqual to the sum of alf futurc Rent Payments from the last Rent
Payment date to the end of the Schedule Tern with such Rent Payments discounted to present value at the
like-term Treasury Bill rate for {he remaining Schedule Term in efteet on the date of such Event of Loss, or
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 to such Bquipment
{(including paymcent of Rent) shall confinue. So long as Lessee is nol in default hereunder, Lessor shall pay
to Tessee all sums received by T.essor from the government by reason of such taking.

19, Insurance.

Lessor shall insure the Equipment. ‘The cost to insure the Equipment shall be included in the Rent. With respect to
msurance of the Equipment, (i) Lessor shall be responsible for its liability and shall not look to Lessee for recovery
of any kind and {ii) Lessce shall be responsible for its liabiliy as required under the Oklahoma Governmental Tort
Claims Act and shall not look {o Lessor for recovery of any kind.

20. Representations and Warraniies of Lessee.

Lessce represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an opinion
of counsel (only required in connection with a Schedule in excess of $500,000.00) to the effect that, as of
the time of exccution of the MLA and cach Schedule between Lessor and Lesscee:

{a) Lessec is cither an Oklahoma stale agency or an Oklahoma Affiliate. “Affiliate” means any
governmental entity specificd as a political subdivision of the statc of Oklahoma pursuant to the
Governmental Tort Claims Act including any associated institution, instrumentality, board,
comunission, conuniltee depariment or other enlity designated to acl in behalf of the political
subdivision; a state county or local governmental entity in its state of origin; and entities authorized
to utilize contracts awarded by the state of Oklahoma via a multistate or multi-governmental confract.
Lessee has made an independent legal and management determination to enter into this transaction;

(b} This MLA and cach Schedule exceuted by 1.essce has been duly or will be, as applicable, authorized,
execuled and delivered by Lessee and constitutes or will constitute, as applicable, a valid, legal and
binding agrecement of L.essce, enforceable with respect {o the obligations of Lessee herein or therein,
as applicable, in accordance with its terms and reflects or will reflect, as applicable, the terms
previously approved by OMES as part of the Contract;
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(¢) No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect o the entering into or performance by FLessee under this
MLA or any Schedule, as applicable, between Lessor and Lessee;

{d) The entering into and performance under this MLA or any Schedule between Lessor and Lessee will
not violate any judgment, order, law or regulation applicable to Lessce or result in any breach of, or
constitute a default under, or result in the creation of any lien, charge, security interest or other
encumbtance upon asscts of the Lessce or on the Equipment leased under any Schedule between
T.essor and T.essee pursuant to any instrument to which the Lessee is a party or by which it or its assets
may be bound;

(e) To the best of Lessee’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecling Lessee, which if determined adversely to Lessce will have a material adverse
effect on the ability of Lessee to fulfill its obligations under the MLA or any Schedule, as applicable,
between Lessor and Lessee;

(f) The use of the Equipment is essential to Lessee’s proper, efficient and economic operation, and Lessee
will sign and provide to Lessor upon exccution of cach Schedule between Lessor and Lessce hereto
written certification to that effect; and

(g) Lessee represents and warrants that (i) It has or will have, as applicable, authority to enter into this
MLA and any Schedule under this MLA, (ii) the person executing the MLA has been duly authorized
to exceute the MLA on Lessee’s behalf, (iii}) all information supplied fo Lessor is truc and correct to
the best of its knowledge and belief, including ali credit and financial information and (iv) subject to
the provisions of Section 7 above, it is able to meet all its financial obligations, including the Rent
Payments hereunder,

21, Representations and Warranties of Lesser.,

I.essor represents and warrants for the benefit of Lessee and its assigns as of the time of execution of the
MLA and each Schedule between Lessor and Lessee:

{a) Lessor is and shall remain an entity authorized and validly existing under the laws of its state of
organization which is authotized to do business in Oklahoima, and is not in default as to taxcs owed
to the State of Oklahoma or any of its political subdivisions;,

(b) The MTL.A and each Schedule executed in conjunction to this MLA has been or will be, as applicable,
duly authorized, execuled and delivered by Lessor and constitutes or will constitule, as applicable, a
valid, legal and binding agreement of Lessor, enforceable with respect to the obligations of Lessor
herein or therein, as applicable, in accordance with its terms and reflects or will reflect, as applicable,
the terms previously approved as patt of the Contract;

(¢} No approval, conscnt 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, as applicable;
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(d) The entering into and performance of the MLA or any Schedule will not vislate any judgment, order,
law or regulation applicable to Lessor or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security interest or other encumbrance upon the asscts of the Lessor,
including Fquipment leased under the MLA and Schedules thereto, pursuant to any instrument to
which the Lessor is a party or by which it or its assels may be bound;

(¢) To the best of Lessor’s knowledge and belief] there are no suils or proceedings pending or threatened
against or affecting Lessor, which if determined adversely to T.essor will have a matcrial adverse
effect on the ability of Lessor to fulfill its obligations under the MLA or any Schedule, as applicable;
and

(f) Lessor represents and watrants that the person executing the MLA has been duly authorized to
execute the MLLA on Lessor’s behalf.

22. Default,

Lessee shall be in default under a Schedule upon the occurrence of any onc or more of the following events
(each an “Event of Default™}: (a) nonpayment or incomplete payment by Lessee of Rent or any other sum
payable; (b} nonpaymeni or incomplete payment by Lessee of Rent or any other sum payable the latter of
its due date or the date by which such sum is payable pursuant to applicable law; (¢) failurc by Lessce to
perform or observe any other material term, covenant or condition of this MLA, the Schedule, or any
applicable softwarc licensce agreement, which is not curcd within ten (10) business days afler receipt of
notice thereof from Lessor; (d) insolvency by Lessee; (e) Lessee’s filing of any proceedings commencing
bankruptey or the {iling of any involuntary petition against Lessee or the appointment of any receiver not
dismissed within sixty (60) days from the date of said filing or appointment; (f) subjection of a substantial
part of Lessee’s property or any parl of the Equipment to any levy, seizure, assignment or sale for or by any
creditor or governmental agency; or (g) any representation or warranty made by Lessce in this MLA, the
Schedule or in any document furnished by Lessee to Lessor in connection therewith or with the acquisition
or usc of the Equipment being untrue when made. The parfies agree to usc ever increasing levels of executive
escalation within their respective organizations to cure any breach based on (g) above prior to such cvent
being declared an Event of Default.

23. Remedies.

(a) Upon the occurrence of an uncured “Event of Default” and as long as such Event of Default is
continuing, Lessor may, in its sole discretion, do any one or more of the following provided, however,
that Lessor may not recover value in excess of amounts as allowed under the terims of the Schedule
and by applicable law: (i) Atter giving fifleen (15) days prior writlen notice to Lessee of default, during
which time T.essee shall have the opportunity to cure such default, terminate the Schedule under which
Lessor claims default of Lessee; (it) without Lessee waiving the doctrines of sovereign immunity and
immunity from suit, and to the extent allowed by the laws and Constitution of the State of Oklahoma,
Lessor may proceed by appropriate cowrt action to enforce the performance of the terms of the
Schedule and/or recover damages; (iti) whether or not the Schedule is terminated, upon notice to
Lessee and with due process of law, take possession of the Equipment wherever located, and for such
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purposcs Lessce, to the extent authorized by Oklahoma law, hereby authorizes Lessor, its assigns or
the agents of either to cause Lessee to return such Equipment to Lessor in accordance with the
requiremenis of Section 13 of the MLA; (iv) by notice to Lessce, and to the extent permitted by {aw,
declare immediately due and payable and recover from Tessee, as liquidated damages and not as a
penalty, the sum of (a) the present value ol the Rent owed from the eatlier of the date of payment by
Lessee or the date Lessor obtains a judgment against Lessee until the end of the Schedule Term plus,
to the extent the Lessor does nol take possession, with due process of law, of the Equipment or the
Equipment is not rcturned to Lessor, the present valuc of the estimated in-place fair market value of
the Equipment as defined in Section 13 of MLA at the end of the Schedule Term as reasonably
determined by Lessor, cach discounted at the like-term Treasury Bill rate; (b) all Rent and other
amounts due and payable on or before the earlier of the date of payment by Lessee or the date T.essor
obtains a judgment against Lessee; and (¢) without Lessee and the state of Oklahoma waiving the
dactrines of sovereign immunity and immunity from suit, and to the extent allowed by the laws and
Constitution of the State of Oklahoma, costs, fees (including all attorneys’ fees and court costs) and
expenses associated with collecting said sums; and (d) intercst on (a) and (b} from the datc of default
at 1 ¥2% per month or portion thereof {(or the highest rate allowable by law, if less) and, on (c) from
the date Lessor incurs such fees, cosis or expenses.

(b) Upon return or repossession, with due process of law, of the Equipment, Lessor may, if it so decides in
its solc discretion, upon notice to Lessee, usc rcasonable cfforts to sell, re-lease or otherwisc dispose
of such Equipment, in such manner and upon such terms as Lessor may determine in its sole discretion,
so long as such manner and terms are commercially reasonable. Upon disposition of the Equipment,
Lessor shall credit the Net Proceeds (as defined below) to the unpaid Rent and reasonable damages
incuired by Lessee. Proceeds upon sale of the Equipment shall be the sale price paid to Lessor less the
Stipulated Loss Valuc in effect as of the date of default. Without Lessee waiving the doctrines of
sovereign immunity and immunity from suit, and to the extent allowed by the laws and Constitution of
the S{ate of Oklahoma, “Nct Procceds” shall be the proceeds of sale or re-leasc as determined above,
less all costs and expenses incurred by Lessor in the recovery, storage and repair of the Equipment, in
the rematketing or disposition thereof, or otherwise as a result of Lessee’s default, including any count
costs and attorney’s fees and interest on the foregoing at cighteen 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. Lessce shall remain liable for the amount by which all suins, including
liquidated damages, due from Lessee exceeds the Net Proceeds. Net Proceeds in excess thereof are the
property of and shall be paid to Lossce.

(¢) No termination, repossession with due process of law or other act by Lessor in the exercise of its rights
and remedics upon an Event or Default shall relieve Lessee from any of its obligations hereunder, No
remedy referred to in this section is intended tfo be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwisc available to Lessor at law or in cquity.

24, Notices and Waivers.

All notices relating to this MLA shall be delivered to the Lessor as specificd within Scction 6 of the Contract,
or to another representative and address subsequently specified in writing by the appropriate parties hereto.
All notices relating to a Schedule shall be delivered in person to an officer of the Lessor or Lessee or shall
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be mailed certified or registered fo Lessor or Lessee at its respective address shown on the Schedule or to
another address subsequently specified in writing by the appropriate parfies thereof. Lessee and Lessor
intend and agree that a photocopy or facsimile of this MLA or a Schedule and all related documents,
including but not limited to the Acceptance Certificate, with their signatures thereon shall be treated as
originals, and shall be deemed to be as binding, valid, genuine, and authentic as an original signature
document for all purposes. This MLA and each corresponding Schedule agreed to in conjunction herewith
arc a “Finance Leasc” as defined in Article 2A of the Uniform Commercial Code (“UCC”). A waiver of a
specific Event of Default shall not be a waiver of any other or subsequent Event of Default. No waiver of
any provision of this MLA 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 T.essor or T.essee, as applicable.
No failure to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof.

25, Assienment by Lessor: Assignment or Sublease by Lessee.,

(a) T.essor may (i) assign all or a portion of Lessor’s right, title and interest in this MILA and/or any
Schiedule, but not Lessor’s obligations; (i1} grani 4 security inlerest in the right, title and interest of
Lessor in the MLA, any Schedule and/or any Equipment; and/or (iii) sell or transfer its titlc and
interest as owner of the Equipment and/or as Lessor under any Schedule; and Lessee understands and
agrees that Lessor’s assigns may cach do the same (hercunder collectively “Assignments™). If such
assignment changes the party to whom Rent Payments are due herein, then Lessor shall provide
Lessee nolice of all such Assignments to the following addresses, and such Assignments shall be
subject to Lessee rights under the MLA and corresponding Schedule(s):

(b}

If sent to the state of Oklahoma:
Chief Information Officer

3115 North Lincoln Boulevard
Oklahoma City, Oklahoma 73105

With a copy to:

ISD Deputy General Counsel
3115 Notth Lincoln Boulevard
Oklahoma City, Oklahoma 73 05.

Lessee hereby consents to such Assigpnments and agrees to execute and deliver promptiy such
acknowledgements, Opinions of Counsel and other instruments reasonably requested and necessary
puesuant to applicable Oklahoina law to cffect such Assignment. Lessee acknowledges that the assigns do
not assume Lessor’s obligations hereunder and agrees to make all payments owed to the assigns without
abatement and not to assert against the assigns any claim, defensc, sctoff or counferclaim which the
1.essee(s) may possess against the Lessor or any other party for any other reason, Lessor shall remain lable
for its performance under the M1LA and any Schedule(s) executed hereunder to the extent Lessor’s assigns
do not perform T.essor’s obligations under the MTA and Schedule(s) executed hereunder. Upon any such
Assignment, all references to Lessor, shall also include all such assigns, whether specific reference thereto
is otherwise made herein,
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(¢) LESSEE WILL NOT SELL, ASSIGN, SUBLET, PLEDGE OR OTHERWISE ENCUMBER,
OR PERMIT A LIEN TO EXIST ON OR AGAINST ANY INTEREST IN THIS LEASE, OR
THE EQUIPMENYT, OR REMOVE THE EQUIPMENT FKFROM ITS LOCATION
REFERRED TO ON THE SCHEDULE, WITHOUT LESSOR’S PRIOR WRITTEN
CONSENT EXCEPT AS PROVIDED IN SECTION 11 OF THIS MLA. LESSOR MAY
ASSIGN ITS INTEREST IN THIS LEASE AND SELL OR GRANT A SECURITY
INTEREST IN ALL OR ANY PART OF THE EQUIPMENT WITHOUT LESSEE’S
CONSENT. If LESSEE IS A STATE AGENCY, WITHOUT WAIVING THE DOCTRINE OF
SOVEREIGN IMMUNITY AND IMMUNITY FROM SUIT, AND ONLY AS MAY BE
AUTHORIZED BY THE CONSTITUTION AND LAWS OF THE STATL OF OKLAHOMA,
LESSEE AGREES THAT IN ANY ACTION BROUGHT BY AN ASSIGNEE AGAINST
LESSEE TO ENFORCE LESSOR’S RIGHTS HEREUNDER, LESSEE WILL NOT ASSERT
AGAINST SUCH ASSIGNEE AND EXPRESSLY WAIVES AS AGAINST ANY ASSIGNEE,
ANY BREACII OR DEFAULT ON THE PART OF LESSOR HEREUNDER OR ANY
OTHER DEKENSE, CLAIM OR SET-OFF WHICH LESSEE MAY HAVE AGAINST
I.ESSOR EITHER HEREUNDER OR OTHERWISE. NO SUCH ASSIGNEE SIIALL BE
OBLIGATED TO PERFORM ANY OBLIGATION, TERM OR CONDITION REQUIRED
TO BE PERFORMED BY LESSOR HEREUNDER. Without the prior written consent of Lessor,
the Lessee shall not assign, sublease, transfer, pledge or hypothecate the Master Lease Agreement;
provided, however, where T.essee is a state agency, no such prior written consent from T.essor is
necessary in the event of a legislative mandate to transfer the coniract {o another state agency.

27, Delivery of Related Documents,

For each Schedule, Lessee will provide the following documents and information as required by and
satisfactory to Lessor: (@) Certificate of Acceptance for accepted goods fo be on lcase with Lessor; (b)
Opinion of Counsel (only required in connection with a Schedule in excess of $500,000.00); (c) financial
statements or other {inancial information in lieu thereof as agreed to by Lessor’s credit departmen! in is
sole judgment; (d) Incumbency Certificate; and (e) other mutually agreed documents as reasonably required
by Lessor.

28, Lessee’s Waivers.

To the extent permitted by applicable law, [essee hereby waives, with respect to T.essor, the following rights
and remedies conferred upon Lessee by Article 2A of the UCC: 1o (i) cancel any Schedule under the MLA;
(it) repudiate any Schedulg; (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 Lessce’s possession or control for any reason; (vii) deduct all or any pait of any claimed
damages resulting from Lessor’s default, if any, under any Schedule; (viii) accept parlial delivery of the
Equipment; (ix) “cover” by making any purchase or lcasc of or confract to purchasc or lease cquipment in
substitution for the Equipment due from Lessor; (x) recover any special, pusitive, incidental or
consequential damages, for any rcason whatsocver. Lessee agrees that any delay or failurc to enforce
Lessor’s rights under this MLA or a Schedule does not prevent Tessor from enforcing any rights at a later
time. This waiver of UCC rights does not include Lessee’s right to lerminale a leasc subject {0 a non-
appropriation of funds, pursuant to Section 7 above.
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29. Sceurity Interest and UCC Filings.

To secure payments hereunder, Lessor reserves and Lessee hereby grants to Tessor a continuing sceurity
inicrest in the Equipment and any and all additions, replacements, substitutions, and repairs thereol. When
all of the Lessee’s obligations under this MLA and respective Schedules have been fully paid and satisfied,
Lessor’s sceurity interest shall terminate. Nothing contained herein shall in any way diminish Lessor’s
right, title, or interest in or to the Equipment, 1.cssor and Lessce agree that a reproduction of this MLA
and/or any associated Schedule may be {iled as a financing statement and shall be sufficient as a financing
statcinent under the UCC. Lessee hereby appoin(s Lessor, its agents, successors or assigns its true and
lawful attorney-in-fact for the limited purpose of executing and filing on behalf of T.essee any and all UCC
Financing Statemen(s which in Lessor's sole discrction arc necessary or proper to secure Lessor's inferest in
the Equipment in all applicable jurisdictions. Lessee shall exceute or obtain and deliver to Lessor, upon
Lessor’s requesi, such instruments, financing statements and assurances, as Lessor deems necessary or
advisablc for the protection or perfection of this Leasc and Lessor’s rights hereunder and will pay all costs
incident thereto.

386, Miscellanecus.

(a) Jwrisdiction. THE MI.A AN EACH SCHEDULE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LLAWS OF THT STATE OF OKLAHOMA, Tn
the eveni of a dispufe between the partics, sutl may be brought in Oklahoma County, Oklahoma or
in the case of an Affiliate Lessee, in the federal or state cousts where Lesscee has its principal office
or where the Equipment is located.

(b} Counteepart. Only original counferpart 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 counterparis
shall be deemed to be a “Copy”. NO SECURITY INTEREST IN THIS MLA, IN ANY
SCHEDULE, OR IN ANY OF THE EQUIIMENT MAY BE CREATED, TRANSFERRED,
ASSIGNED OR PERFECTED BY THIE TRANSFER AND POSSESSION OF THIS MLA ALONE
OR OF ANY “COPY” OF 1116 SCHEDULE, BUT RATHER SOLELY BY TIIE TRANSFIER
AND POSSESSION OF THE “ORIGINAL” COUNTERPART OF THE SCHEDULE
INCORPORATING TIHS MLA BY REFERENCE.

{¢) Intentionally left blank.

(d) Severability. In the event of any provision of this MLA or any Schedule shall be determined by a
court of competent jurisdiction to be invalid or unenforceable, the parties hereto agree that such
provision shall be ineffective without invalidating the remaining provisions thercof.

{e) Entire Agreement. Lessor and Lessee acknowledge that there are no agreenicnts or understanding,
wrilten or oral, between them with respect (o the Equipment, other than as set forth in this MLA,
including the Contract and in cach Schedule to which Lessor and Lessce are signalory partics.
Lessor and Lessee further acknowledge that this MLA, including the Contract, and each Schedule
to which [.cssor and l.cssec are signatory parties contain e enlire agreement between Lessor and
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TLessee 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. Lessee
and Lessor acknowledge that there are no agreements or understandings, wrilten or oral, between
them other than as set forth in this MLA and the Contract and that both contain the entire agreement
between them. The terms and conditions of this MLA may be amended only by written instrument
executed by Lessor and Lessee. The terms of a Schedule may only be amended in a writing signed
by both Lecssce and Lessor,

(D) Headers. The descriptive headings hereofl do not constitute a part of any Schedule and no inferences
shall be drawn therefrom.

{g) Language context. Whenever the context of this MLA requires, the masculine gender includes the
feminine or neuter, and the singular number includes the plural, and whenever the word Lessor is
used herein, it shall inchude all assignecs of Lessor.

(h) Lessor Certifications. Lessor certifies that:

(1) 1t has not given, offered to give, and does not intend to give at any time hereafter any economic
opportunity, futurc employment, gift, loan, gratuity, special discount, trip, favor, or service to a
public servant in connection with this MLLA and/or any Schedules executed hereunder;

(i) it is nof currently delinquent in the payment of any franchise tax owed the Statc of Oklahoma
and acknowledges this MLA 1may be terminated and payment withheld if this certification is
inaccurate;

(iii) neither it , nor anyone acling for il, has violated the anlitrust faws of the United States or the
State of Oklahoma, nor communicated directly or indirectly to any competitor or any other
person engaged in such line of business for the purpose of obtaining an unfair price advantage;

(iv) it has not received payment from the state of Oklahoma, Lessee or any of their employees for
patticipating in the preparation of this MLA and the Schedule(s) hereunder;

(v) to the best of their knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting them, which if determined adversely to them will have a material adverse
effect on the ability to fulfill their cbligations under the MLA;

{vi)Neither it nor its affiliates are suspended or debarred from doing business with the federal
government as listed in the Excluded Parties List Systen (EPLS) maintained by the General
Services Administration;

(vil) Neither it nor its affiliates, as of the effective date of the MILA, are listed in the prohibited
vendors list authorized by Executive Order #13224, "Blocking Property and Prohibiting
Transactions vwith Persons Who Commiit, Threaten io Conumit, or Support Terrorism”, published
by the United States Department of the Treasury, Office of Foreign Assets Control;
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(viii} to the extent applicable to the scope of this MLA, Tessor hercby certifies that it is in
compliance with Subchapter Y, Chapter 361, lealth and Safety Code related to the Computer
Equipment Recyeling Program and its rules, 30 TAC Chapter 328;

(ix)That it will comply with all applicable federal, state, and local laws, rules, regulations,
ordinances and orders, as amended, including but not limited to being registered as a business
cntity licensed to do business in the State, have obtained a sales tax permit and be current on
franchise tax payments to the State, as applicable;

{x) Lessor represents and warrants that the provision of goods and scrvices or other performance
under the MLA will not constitute an actual or potential conflict of interest and certifies that it
will not reasonably crcatc the appearance of impropriety, and, if these facts change during the
course of the MLA, Lessor certifies it shall disclose for itself and on behalf of subcontractors
the actual or potential conflict of interesi and any circumstances which create the appearance of
impropriety;

During the term of the MLA, Lcssor shall, for itsclf and on behalf of its subcontractors, prompily
disclose to the state of Oklahoma all changes that occur to the foregoing certifications, representations
and warranlies, Lessor covenants (o fully cooperale in the development and execution of resulting
documentation necessary to maintain an accurate record of the certifications, representations and
warranties

(i} Sovereign Immunity. Nothing herein shall be construed to waive the sovereign immunity of the state
of Oklahoma.

31. Amendments,

The terms and conditions of this MLA may be amended only by written instrument executed by the Lessor
and Lessee.

EXECUTED by the undersigned on the dates sef fordh balow, to be effective as of the Effective Date.

State of Cklahoma by and through OMES

‘Losseg”

BY; %E“'v 1-9\%%
NAME James | Reese, I
TITLE:_Chief iaformation Officer

DELL FINANCIAL SERVICES, L.L.C.,

‘Lessor”
Sy Y —
. Sumin
NAME: _ ‘¢pmior Cperailons Manager ————
TITLE:
[REVIEWED J
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