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STANDARD TERMS AND CONDITIONS

By submitting a response to this invitation for bid, request for proposal, limited solicitation, or
acceptance of a contract, the vendor agrees to acceptance of the following Standard Terms and
Conditions and any other provisions that are specific to thig solicitation or contract.

ACCEPTANGE/REJECTION OF BIDS, PROPOSALS, OR LIMITED SOLICITATION RESPONSES: The State
reserves the right to accept or reject any or all bids, proposals, or limited solicitation responses, wholly or in
part, and to make awards in any manner deemed in the best interest of the State. Bids, proposals, and limited
solicitation responses will be firm for 30 days, unless stated otherwise in the text of the invitation for bid,
request for proposal, or limited solicitation.

ACCESS AND RETENTION OF RECORDS: The Lessor agrees to provide the department, Legislative Auditor,
or their authorized agents, access to any records necessary to determine contract compliance. (Section 18-1-
118, MCA), The contractor agrees to create and retain records supporting the services rendered or supplies
delivered for a period of three years after either the completion date of the contract or the conclusion of any
claim, [itigation, or exception relating to the contract taken by the State of Montana or third party.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Except as specified in Section 23, the Lessor shall not
assign, transfer or subcontract any portion of the contract without the express written consent of the
department, (Section 18-4-141, MCA.)

AUTHORITY: The attached bid, request for proposal, limited solicitation, or contract is issued under authority
of Title 18, Montana Code Annotated, and the Administrative Rules of Montana, Title 2, chapter 5.

COMPLIANGE WITH LAWS: The Lessor must, in performance of work under the contract, fully comply with all
applicable federal, state, or local laws, rules and regulations, including the Montana Human Rights Act, the
Civil Rights Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of 1990, and
Section 504 of the Rehabilitation Act of 1973, Any subletting or subcontracting by the Lessor subjects
subcontractors to the same provision. [n accordance with section 49-3-207, MCA, the Lessor agrees that the
hiring of persons to perform the contract will be made on the basis of merit and qualifications and there will be
no diserimination based upon race, color, religion, creed, political ideas, sex, age, marital status, physical or
mental disability, or national origin by the persons performing the contract.

DEBARMENT: The Lessor certifies, by submitting this bid or proposal, that neither it nor its principals are
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction (contract) by any governmental department or agency. if the contractor cannot
certify this statement, attach a written explanation for review by the State.

DISABILITY ACCOMMODATIONS: The State of Montana does not discriminate on the basis of disability in
admission to, access to, or operations of its programs, services, or activities. Individuals who need aids,
alternative document formats, or services for effective communications or other disability related
accommodations in the programs and services offered are invited to make their needs and preferences known
to this office. Interested parties should provide as much advance notice as possible.

FACSIMILE RESPONSES; Facsimile responses will be accepted for invitations for bids, small purchases, or
limited solicitations ONLY if they are completely received by the State Procurement Bureau prior to the time set
for receipt. Bids, or portions thereof, received after the due time will not be considered. Facsimile responses to
requests for proposals are ONLY accepted on an exception basis with prior approval of the Procurement
Officer.
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FAILURE TO HONOR BID/PROPOSAL: If a bidderfofferor to whom a contract is awarded refuses to accept
the award (PO/contract) or fails to deliver in accordance with the contract terms and conditions, the department
may, in its discretion, suspend the bidder/offeror for a period of time from entering into any contracts with the
State.

LATE BIDS AND PROPOSALS: Regardless of cause, late bids and proposals will not be accepted and will
automatically be disqualified from further consideration, It shall be solely the vendor's risk to ensure delivery at
the designated office by the designated time. Late bids and proposals will not be opened and may be retumed
to the vendor at the expense of the vendor or destroyed if requested.

PAYMENT TERM: All payment terms will be computed from the date of delivery of supplies or services OR
receipt of a properly executed invoice, whichever is later. Unless otherwise noted in the solicitation document,
the State is allowed 30 days to pay such invoices. All Lessors will be required to provide banking information at
the time of contract execution in order to facilitate State electronic funds transfer payments.

RECIPROCAL PREFERENCE: The State of Montana applies a reciprocal preference against a vendor
submitting a bid from a state or country that grants a residency preference to its resident businesses. A
reciprocal preference is only applied to an invitation for bid for supplies or an invitation for bid for non-
construction services for public works as defined in section 18-2-401(9), MCA, and then only if federal funds
are not involved. For a list of states that grant resident preference, see

http://gsd.mt.gov/procurement/preferences.asp.

REGISTRATION WITH THE SECRETARY OF STATE; Any business intending to transact business in
Montana must register with the Secretary of State, Businesses that are incorporated in another state or
country, but which are conducting activity in Montana, must determine whether they are transacting business in
Montana in accordance with sections 35-1-1026 and 35-8-1001, MCA. Such businesses may want to obtain
the guidance of their attorney or accountant to determine whether their activity is considered transacting
business. If businesses determine that they are transacting business in Montana, they must register with the
Secretary of State and obtain a certificate of authority to demonstrate that they are in good standing in
Montana. To obtain registration materials, call the Office of the Secretary of State at (408) 444-3665, or visit
their website at hitp://sos.mt.qov.

SHIPPING: Supplies shall be shipped prepaid, F.Q.B. Destination, unless the master contract specifies
otherwise,

SOLICITATION DOCUMENT EXAMINATION: Vendors shall promptly notify the State of any ambiguity,
inconsistency, or error which they may discover upon examination of a solicitation document.

TAX EXEMPTION: The State of Montana is exempt from Federal Excise Taxes (#81-0302402).

TECHNOLOGY ACCESS FOR BLIND OR VISUALLY IMPAIRED: Lessor acknowledges that no state funds
may be expended for the purchase of information technology equipment and software for use by employees,
program participants, or members of the public unless it provides blind or visually impaired individuals with
access, including interactive use of the equipment and services, that is equivalent to that provided to
individuals who are not blind or visually impaired. (Section 18-5-603, MCA.) Contact the State Procurement
Bureau at (406) 444-2575 for more information concerning nonvisual access standards.

U.8. FUNDS: All prices and payments must be in U.S, dollars,
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MASTER IT EQUIPMENT LEASE AGREEMENT B

STATE AND LOCAL GOVERNMENT MASTER IT EQUIPMENT LEASE AGREEMENT

This State and Local Government Master Lease Agreement, together with Exhibits A and B attached hereto
and made a part hereof, ( “Master Agreement”), dated as March 1, 2010, is entered into by and between
Dell Financial Services, L.L.C. (“Lessor”), and the State of Montana, Department of Administration,
Information Technology Services Division (“kessee”),

1. PURPOSE OF MASTER AGREEMENT. Lessor hereby leases to Lessee and Lessee hereby leases
from Lessor all of the equipment and other tangible personal property described in each of the Schedules that
are executed from time to time by Lessor and Lessee pursuant to this Master Agreement. Each Schedule shall
constitute a separate lease on the terms and conditions stated therein and, to the extent not inconsistent with
the Schedule, on the terms and conditions stated in the Master Agreement, which shail be incorporated by
reference in the Schedule. The term "Equipment” as used herein shall mean, with respect to any Schedule,
the Equipment described therein, The term "Unit" as used herein shall mean an individual machine on a
Schedule or an individual feature when such feature is leased separately from a machine. The term of this
Master Agreement shall begin on the date set forth above and shall continue in effect for a period of ten (10)
years thereafter, unless terminated earlier in accordance with the terms of this Master Agreement.

A Financing Transaction under this Master Agreement is effective when a Schedule listing software program
licenses, maintenance, services, and other one-time charges to be financed ("Financed ltems") is signed by
both parties, The terms of (a) the Schedule; (b) any applicable attachments; and (c) this Master Agreement;
each as may be amended by addenda, constitute the financing transaction for the Financed Items ("Financing
Transaction”) listed in the applicable Schedule.

The Schedule as shown in Exhibit A may be modified by agreement of the parties.

2 COMMENCEMENT PROCEDURES, Subject to the other terms and conditions contained in this
Master Agreement and the applicable Schedule, Lessee shall enter into individual Leases (hereinafter defined)
and/or Financing Transaction with Lessor as follows:

a) Execution of Schedule. Lessor and Lessee shall enter into a Lease or Financing Transaction by
executing a Schedule in the form of Exhibit A, Each Schedule shall specifically identify (by serial number,
model number, feature codes, equipment configurations, component names or other identifying characteristics)
the items of Equipment to be leased under the S$chedule. Rach Schedule, when executed by both Lessee and
Lessor, together with this Master Agreement, shall constitute a separate and distinct lease for the Equipment
(“Lease”) and/or Financing Transaction, enforceable according to its terms. If any conflict exists between the
documents, the order of precedence will be as follows; (a) attachments or addenda to a Schedule, (b)
schedule, (¢) attachments or addenda to this Master Agreement, (d) this Master Agreement.

b) Acceptance: Term of Leases. Lessee shall accept the Equipment subject to a Lease in accordance
with Section 3. The Lease or Financing Transaction commences on the Acceptance Date specified for
the Schedule, however, lease payment starts on the first day of the following month and shall continue
for the period described in the applicable Schedule, unless a Non-appropriation or other Lessee Default
has occurred.

¢) Payment by Lessor., Except where the Manufacturer/Supplier is the parent or affiliate of the Lessor,
within 30 days after Lessee's delivery to Lessor of a properly completed and executed Acceptance
Certificate and all other necessary documentation, and Lessor's acceptance of such documentation
and Acceptance Certificate, Lessor shall pay for the Equipment; where the Manufacturer/Supplier is the
parent or affiliate of the Lessor, the Lessor shall pay for the equipment pursuant to Lessor's internal
payment policy to its parent or affiliate. Despite the foregoing, Lessor shall not be obligated to pay for
the Equipment if a Lessee Default has occurred or an event has occurred and is continuing that with
the passage of time or provision of notice would constitute a Lessee Default, Lessor and Lessee
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acknowledge that the commencement date of the Schedule shall be the issue date of the obligation for
federal income tax purposes in accordance with the Code.

3. SELECTION; ACCEPTANCE OF EQUIPMENT. Lessee acknowledges that the Equipment or
Financed ltems is of a size, design, capacity and manufacturer selected by Lessee in its sole judgment and not
in reliance on Lessor's advice or representations. Lessee further acknowledges that Lessee has reviewed and
approved any written purchase order, supply contract or purchase agreement (“Purchase Document”),
covering the Equipment purchased from the Manufacturer/Supplier for lease to Lessee. Lessee assigns to
Lessor, effective upon Lessor signing the Schedule, its right to purchase from and its obligation to pay its
Supplier. All other rights and obligations as defined in the Purchase Document shall remain with Lessee.
Lessee shall inspect all Equipment no later than thirty (30) days after the delivery thereof to Lessee or, if
acceptance requirements for such Equipment are specified in the applicable Purchase Document, as soon as
reasonably practicable after being advised by the Manufacturer/Supplier that such requirements have been
met. Lessee further agrees to complete, execute and deliver to Lessor.an Acceptance Certificate after its
satisfactory completion of such inspection, when the Acceptance Certificate is required by the Lessor,
Acceptance Date for Equipment which does not require an Acceptance Certificate, shall be the day following
the date of installation of the Equipment as provided for in the Purchase Document. Acceptance Date for
Financed ltems shall be the date Lessor makes funds available to Lessee or Lessee's Supplier.

Once the Term of any Lease or Financing Transaction has begun, as described in this Section 2, Lessee's
commitments hereunder become irrevocable and pending of acceptance of the Equipment, Lessee's obligation
to pay all Rent and other amounts required to be paid by Lessee under this Master Agreement is absolute
and unconditional and shall not be affected by any right of set-off or defense of any kind whatsoever, including
any failure of the Equipment or a Financed Item to perform, or any representations by Lessee's Supplier.
Lessee shall make any claim solely against Lessee's Supplier, the Equipment manufacturer or other third party
if the Equipment or a Financed ltem is unsatisfactory for any reason.

4, RENT; PAYMENT OBLIGATIONS; LATE CHARGES. Each Lease shall be a net lease, As Rent for the
Equipment or Financed ltem, Lessee shall pay Lessor the amounts on the due dates set forth in the Schedule,
In addition to Rent, Lessee shall pay all expenses in¢urred in connection with Lessor's purchase of the
Equipment, including all Taxes. Lessor may, at the option of the parties, invoice Lessee for estimated personal
property tax with the Rent payment. Lessor and Lessee agree that any interest on Late Payments shall be
paid by Lessee in accordance with the payment provisions of sections 18-1-404, and 17-8-242 MCA..

5. LESSEE'S MID-LEASE OPTIONS. Lessee shall have the following options with respect to each individual
Unit covered by a Schedule;

a) Upgrade. Lessee may elect {o upgrade mid-lease and lease upgrades at the same time provided no
security interest is created that encumbers or conflicts with Lessor's ownership of the Equipment.

b) Retum. Not before 12 months after commencement of the Schedule, and on 30 days written notice to
Lessor, Lessee, at Lessee’s discretion, may elect to terminate and return Equipment, paying the Lessor
the Present Value of the remaining payments, Terms and conditions of the return will follow
Section 6b).

¢) Buy. Notbefore 12 months after commencement of the Schedule, and on 30 days written notice to
Lessor, Lessee, at Lessee's discretion, may elect to purchase on any Rent payment date any Unit of
Equipment then subject to the Lease (other than items of Software that may not be sold by Lessor
under the terms of any applicable License Agreement) for an amount equal to (i) the sum of the Rent
then due including any applicable taxes, (ji) present value of remaining payments and (jii) plus the end-
of-Lease purchase option purchase price; provided no Lessee Default shall have occurred and be
continuing or no event has occurred which with nofice or lapse of time could constitute a Lessee
Default. In the event of such an election, Lessee shall pay such amount to Lessor, in immediately
available funds, on or before the designated Rent payment date. If Lessee shall have elected to
purchase the Equipment, shall have so paid the purchase price and shall have fulfilled the terms and
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gonditions of this Master Agreement and the related Schedule, then (1) the Lease with respect to such
Equipment shall terminate on the designated Rent payment date and Lessee shall be relieved of all of
its obligations in favor of Lessor with respect to such Equipment, and (2) Lessor shall transfer all of its
interest in such Equipment to Lessee “AS IS, WHERE IS,” without any warranty, express or implied,
from Lessor, other than the absence of any liens or claims by or through Lessor,

6. LESSOR END-OF-LEASE NOTICE; LESSEE'S END-OF-LEASE-TERM OPTIONS. Lessor shall provide
to Lessee notification of the expiration date of each Schedule at least 60 days before expiration, This
notification must include “end-of-lease” options, including return of Equipment, purchase, extension, or ronth-
to-month lease renewal, and associated pricing. Lessee shall provide to Lessor a notification of intended
action 30 days before expiration of the Term of the Schedule. If Lessee has not purchased, renewed, or
retumed the Equipment by end of Term, the Lease shall be automatically extended per section 6 c). Lessee
shall have the following options concerning each Lease at the end of the Initial Term:

a)

b)

d)

Purchase Option, Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days
before expiration of the Term, to purchase any or all Units of Equipment then subject to such Lease for
an amount equal to the Fair Market Value (*FMV”) of such Units of Equipment at the end of the then
applicable Term, or the pre-stated purchase price stated in the Schedule,
Lessee’s right to purchase the Equipment is contingent upon all of the following:
() No Lessee Default shall have occurred and be continuing;
(i) Lessor shall have received Lessee's notice of intent to purchase at least 30 days before the
expiration of the Term; and
(iii) Lessee shall remit such Fair Market Value amount or the pre-stated Schedule purchase price for
Equipment to Lessor in immediately available funds on or before the last day of the then applicable
Term. The Lease with respect to such Units of Equipment shall terminate, and Lessor shall ransfer
all of its interest in such Equipment to Lessee “As is, Where is,” without any warranty, express or
implied, from Lessor.
Return. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days before
expiration of the Initial Term, to return any or all of the Units of Equipment then subject to such Lease,
Lessee shall be responsible to pack the Equipment to be returned to Lessor and deliver such
Equipment to Lessor, as described in Section 9 below. Lessee shall bear all dismantling, packaging,
transportation, in-transit insurance and shipping charges. All Equipment shall be returned to Lessor in
good repair and in the same condition and working order as when delivered to Lessee, normal Wear
and Tear excepted.
Extension. At the end of a Lease Term, if the Lessee does not elect to purchase, renew or return the
equipment, the Lease will be extended with respect to those Units of Equipment that have not yet been
returned to and received by Lessor within fourteen (14) days after the expiration of the Term, The
extension will be under the same terms and conditions then in effect, including current Rent and will
continue on a day-to-day basis until the earlier of termination by either party upon one (1) month prior
written notice. Any extension may not extend beyond five (5) years from the date of installation of the
Equipment,
Renewal. Lessee may elect to renew the Lease with respect to a line item of Equipment with a fair
market value purchase option. The renewal Rent shall be the projected fair market rental value of the
Equipment as of the commencement of the renewal Term. Any renewal term may not extend beyond
five (5) years from the date of installation of the Equipment.

Upon expiration of the Lease or in the event of a Casualty Loss for Equipment that is either a laptop,
desktop personal computer, attached monitor, desktop printer or networking equipment with an original
purchase price at Lease inception of less than or equal to $10,000.00, Lessee may by providing two (2)
months prior written notice to Lessor, instead of returning the Equipment originally leased (“Retained
Equipment”), Lessee may return Lessee owned assets ("Substitute Equipment”). The Substitute
Equipment must be of the same manufacturer, type/model as the Retained Equipment, Lessee shall
provide Lessor with 30 days advance written notice of the serial numbers that are being replaced and the
replacement serial numbers. Substitute Equipment must be in good condition and working order,
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reasonable Wear and Tear excepted. Lessee represents and warrants that it has goad title, free and clear
of all liens and encumbrances, to all replacement serial numbers returned to Lessor.

7. FINANCING AND PREPAYMENT,

Lessee's obligation to pay Rent for a Financed Item shall not be affected by any discontinuance, return or
destruction of any Financed ltem on or after the date Lessor makes funds available, If Lessee discontinues
any of the Financed Items in accordance with the terms of the applicable agreement with Lessee's Supplier
prior to the date Lessor makes funds available, then the Financing Transaction with respect to the affected
one-time charge shall be cancelled.

Financing Prepayment (Does Not Apply For Units of Equipment). Lessee may terminate a Financing
transaction (but not a Lease with respect to a Unit of Equipment) by prepaying the remaining Rent due for such
Financed Item, Lessee shall provide Lessor with at least one (1) month prior written notice of the intended
prepayment date. Lessor may, at its sole diseretion and depending on market conditions at the time, reduce
the remaining Rent to reflect such prepayment and shall advise the Lessee of the balance to be paid. If prior to
Lease expiration, Lessee purchases Equipment on a Lease or if 2 Lease is terminated, Lessee shall at the
same time prepay any related Financed ltems.

8. NON-APPROPRIATION.

a) Despite anything contained in this Master Agreement to the contrary, if sufficient funds are not
appropriated and budgeted by Lessee's goveming body or are not otherwise available from other
legally available sources in any fiscal period for the payment of Rent and other amounts due under any
Lease and/or Financing Transaction, the Lease and/or Financing Transaction shall terminate on the last
day of the fiscal period for which appropriations were received or other amounts are available to pay
amounts due under the Lease and/or Financing Transaction. Except as to the portions of Rent
payments or other amounts herein agreed upon for which funds shall have been appropriated or are
otherwise available, Lessor is entitled to no other payments or damages, including but not limited to lost
profits.

b) Lessee shall immediately notify the Lessor or its Assignee of such occurmence, [n the event of such
termination, Lessee shall immediately cease all use of the Equipment. Lessee shall, at its expense,
arrange to pack, crate, insure, and return the Equipment subject to such Lease to Lessor (all in
accordance with Section 8 of this Master Agreement). Such Equipment must be in the same condition
as when received by Lessee (reasonable wear, tear and depreciation resulting from normal and proper
use excepted), be in good operating order and maintenance as required by this Lease, and be free
and clear of any liens (except Lessor's lien). Atthe conclusion of such period of time, Lessee shall
return to Lessor the Equipment and/or Financed ltems and Lessor will retain all sums paid as partial
payment for their use and depreciation.

c) Lessor will have all legal and equitable rights to take possession of the Equipment. At Lessor's
request, Lessee shall promptly provide available supplemental documentation as to such non-
appropriation reasonably satisfactory to Lessor. Lessee’s exercise of its rights pursuant to this Section
8 shall not affect the survival of any indemnity and other pravisions (other than the obligation to lease
the Equipment and pay amounts due under the Lease) which survive the termination of the Lease.

d) Lessee shall use its best efforts to obtain appropriation of the funds to avoid termination of a Schedule.
Best efforts means that the Lessee shall make a budget request for the necessary funds to fulfill its
obligations under the Schedule. However, the Lessor understands that ejther the Governor's office or
the Legislature, or other applicable authorities if 2 non-state entity, may decline and gliminate the
request, in which case Lessee has no further obligation to meet its best efforts abligation.

e) Notwithstanding the foregoing, and to the extent permitted by law, Lessee agrees that it will not cance!
a Schedule under the provisions of this Section i any funds are appropriated to it, or by it, for the
intended use of the Equipment for the period in which such termination occurs or the next succeeding
fiscal period thereafter.

8, EQUIPMENT RETURN REQUIREMENTS, At any time Lessee is required to return Equipment to
Lessor under the terms of this Master Agreement or any Schedule, Lessee shall be responsible to pack the
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Equipment to be returned to Lessar in accordance with the manufacturer's guidelines and deliver such
Equipment to Lessor. Lessee will return the Equipment to the nearest consolidation and refurbishment center
designated by Lessor for that type of Equipment located in the contiguous United States.

In the case of any item of Software or License Agreement subject to a Schedule, at the time of the oceurrence
of a Non-Appropriation or a Lessee Default, Lessee shall be automatically deemed to have terminated any
License Agreement, Lessee shall immediately de-install and deliver to Lessor ail Software, together with the
end user license agreement, any computer diskettes or other media relating to such Software and any other
materials originally delivered to Lessee with such Software. Lessee shall bear all packaging, transportation, in-
transit insurance and shipping charges.

All Equipment must be returned to Lessor in the same condition and working order as when delivered to
Lessee, reasonable Wear and Tear excepted, and, except in the case of PC Equipment and Software, shall
qualify for maintenance service by the Supplier at its then standard rates for Equipment of that age, if available.
Lessee shall be responsible for, and shall reimburse Lessor promptly on demand for, the cost of returning the
Equipment to good working condition or, in the case of Equipment other than PC Equipment and Software,
qualifying the Equipment for the Supplier's maintenance service, if available,

For a PC that reaches the end of Term on an operating lease, the Lessee will either return the PC in good
working order to the Lessor, or purchase the PC at FMV. If a PC is returned to the Lessor, and the Lessor
judges the PC is not in good working order, the Lessor will promptly notify the Lessee of the problem, Lessor's
estimated repair cost and Lessor's disposal cost. The Lessor shall then decide on one of the following options:
a) Lessor shall repair the PC and bill the Lessee.
b) Lessor shall ship the PC, at Lessee's expense, back to the Lessee. Lessee will then either purchase
the PC at FMV or repair the PC and relurn it to Lessor.
¢) Lessee shall purchase the PC at FMV and Lessor will dispose of the PC. Lessee will pay all disposal
costs,

10. EQUIPMENT USE AND MAINTENANCE, (THIS PROVISION SHALL NOT APPLY TO SOFTWARE
MAINTENANCE WHICH SHALL BE ADDRESSED SEPARATELY IN A LICENSE AGREEMENT). Lessee is
solely responsible for the selection, installation, operation and maintenance of the Equipment and all costs
related thereto, including shipping, if applicable. Lessee shall at all times operate and maintain the Equipment
in good working order, repair and condition and appearance, and in accordance with the manufacturer's
specifications and recommendations,

On reasonable prior notice to Lessee, Lessor and Lessor's agents may, during Lessee's normal working hours,
enter the premises where the Equipment is located for the purpese of ingpecting the Equipment and observing
its use. If Lessor shall have provided to Lessee any tags or identifying labels, Lessee shall, at its expense, affix
and maintain in a prominent position on each item of Equipment such tags or labels to indicate Lessor's
ownership of the Equipment. Lessee shall, at its expense, enter into and maintain and enforce at all times
during the Term of each Lease a maintenance agreement to service and maintain the related Equipment, upon
terms and with a provider approved by Lessor,

11, ALTERATIONS AND MODIFICATIONS TO EQUIPMENT. Lessee shall make no Alterations or
Modifications to Equipment, except those that a) will not void any warranty made by the Manufacturer/Supplier,
not result in the creation of any security interest, lien or encumbrance on the Equipment, not impair the value of
use of the Equipment either at the time made or at the end of the Term of the applicable Lease, and are readily
removable without damage to the Equipment; or b) are required by any applicable law, regulation or order. Any
Lessor-owned parts that Lessee removes shall remain Lessor's property and Lessee shall not make such

Parts available for sale, transfer, exchange or other disposition without Lessor's prior written consent. Before
returning the Equipment to Lessor, Lessee agrees to remove any Alteration and may remove any Modification
not owned by Lessor. If removed, Lessee agrees to, at its expense, restore the Equipment its original

condition using the removed Parts, normal Wear and Tear excepted. If Lessor had previously consented {o the
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disposition of removed Parts, the restoration must be with Parts Lessor owns or supplies, or those supplied by
& source approved by Lessor. If not removed, such Modifications shall become the property of Lessar, without
charge, free of any liens or encumbrances,

12. EQUIPMENT OWNERSHIP; LIENS; LOCATION. As between Lessor and Lessee, Lessor is the sole
owner of the Equipment and has sole title thereto. Lessee shall not make any representation to any third party
inconsistent with Lessor's sole ownership of the Equipment. Lessee covenants with respect to each Schedule
that: a) it will not pledge or encumber the Equipment or Lessor's interest in the Equipment in any manner
whatsoever nor create or permit to exist any levy, lien or encumbrance thereof or thereon except those created
by or through Lessor; b) the Equipment shall remain personal property whether or not affixed to realty and shall
not become a fixture or be made to become a part of any real property on which it is placed without Lessor's
prior written consent, and c) Lessee shall maintain the Equipment so that it may be removed from any building
in which itis placed without damage to the building or the Equipment. Lessee may relocate any Equipment
from the Equipment Location specified in the applicable Schedule to another of its location upon prior written
notice to Lessor specifying the new Equipment Location, provided Lessee remains in possession and control of
the Equipment. Licensed programs that Lessee acquires and finances with Lessor remain the property of their
licensor. Qwnership of licensed programs is governed by the license agreement between the licensor and
Lessee, and is not affected by this Master Agreement.

13. RISK OF LOSS AND INSURANCE.

a) Lessee’s Risk of Loss. Commencing upon acceptance and continuing throughout the Initial Term,
Lessee shall bear the entire risk of loss with respect to any Equipment damage, destruction, loss, or
theft whether partial or complete. No event of loss shall relieve Lessee of its obligation to pay Rent
under any Schedule. If any Unit of Equipment is damaged, Lessee shall promptly notify Lessor and, at
Lessee’s expense, within fifteen (15) days of such damage, cause to be made such repairs as are
necessary to retum such Unit to its previous condition. If any Casualty Loss shall occur and Lessor
determines the Equipment is not economically repairable, on the next Rent payment date Lessee shall
pay Lessor the Stipulated Loss Value of the Equipment suffering the Casualty Loss. If Lessee pays the
Stipulated Loss Value of the Equipment suffering a Casualty Loss, upon Lessor's receipt in full of such
payment the applicable Schedule shall terminate as to the Equipment suffering the Casualty Loss. The
Stipulated Loss Value will be set forth in each Schedule. After receipt of such Stipulated Loss Value by
Lessor or its assigns, the Equipment for which Stipulated Loss Value was received shall be conveyed
to Lessee AS IS, WHERE IS and free and clear of all liens and encumbrances created by or arising
through Lessor, but otherwise, WITHOUT FURTHER WARRANTY (EXPRESS OR IMPLIED)
WHATSOEVER, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERGHANTABILITY OR
FITNESS FOR PURPQOSE OR USE.

b) Lessee Insurance Requirements. Lessee shall, at its own expense, carry property damage and
personal injury liability insurance during the term of this Lease in amounts and against risks customarily
insured against by Lessee on equipment owned by it, and any amounts received by Lessor as a result
of an insurance ¢laim with respect to such insurance shall be credited against Lessee's obligations
hereunder, Lessee shall furnish to Lessor upon request, evidence that such insurance coverage is in
effect.

¢) Lessor Insurance Requirements. The Lessor shall purchase and maintain occurrence coverage with
combined single limits for bodily injury, personal injury, and property damage of $1,000,000 per
occurrence and $2,000,000 aggregate per year to cover such claims as may be caused by any act,
omission, or negligence of the Lessor or its officers, agents, representatives, assigns or subcontractors,

14. INDEMNIFICATION.

Lessor shall hold the State of Montana, participating entities and its agencies and employees harmless and
shall indemnify the State of Montana, participating entities and its agencies and employees against any and all
claims, suits, actions, liabilities and costs, including attorney costs, for personal injury or damage of property
arising from the sole negligence or wrongful acts or omissions of the Lessor, its agents, officers, employees or
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subcontractors. Lessor shall not be liable for damages that are the result of the negligence, act, or omission by
Lessee’s Supplier, the State of Montana, the participating governmental entities, or its employees,

All Leases and Financing Transactions under this Master Agreement shall be net leases, Consequently, unless
specifically provided otherwise in this Master Agreement or a Lease or Financing Transaction hereunder,
claims costs and expenses of any description arising out of this Master Agreement shall be for the sole
account of Lessee.

15. TAX REPRESENTATIONS AND COVENANTS AND TAX PAYMENTS (for Tax Exempt Leases and
Financing Transactions Only).

a)

Lessee represents, covenants and warrants that:

(i) Lessee is a political subdivision or agency or department of the State in which it is located;

(ii) a partion of the Rent is interest based on the total Equipment cost as shown on a Schedule and
such interest portion of the Rent shall be excluded from Lessor's gross income pursuant to Section 103
of the Code;

(7ii} Lessee will comply with the information reporting requirements of Section 149(¢) of the Code, and
such compliance shall include but not be limited to the execution of information statements requested
by Lessor,

(iv) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, the
Lease to be an arbitrage bond within the meaning of Section 148(a) of the Code;

(V) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, this
Lease to be a private activity bond within the meaning of Section 141 (a) of the Code;

(vi) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, the
interest portion of the Rent payments to be or become includable in gross income for federal income
taxation purposes under the Code:

(vii) Lessee will be the only entity to own, use and operate the Equipment during the Lease Term.

This Master Agreement has been entered into on the basis that Lessor or any Assignee of Lessor shall
claim that the interest paid hereunder is exempt from federal income tax under Section 103(a) of the
Code. Upon a breach by Lessee of any of its representations, warranties and covenants in Section
15(a) above and as a result thereof, the United States Government disallows, eliminates, reduces,
recaptures, or disqualifies, in whole or in part, any benefits of such exemption, Lessee shall then pay to
Lessor, at Lessor's election, either:

(i) supplemental payment(s) to Lessor during the remaining period of the Term(s) in an amount
necessary to permit Lessor to receive (on an after tax basis over the full term of the Master Agreement)
the same rate of return that Lessor would have realized had there not been a loss or disaliowance of
such benefits, together with the amount of any interest or penalty which may be assessed by the
govemmental authority with respect to such loss or disallowance; or,

(ii) a lump sum payable upon demand to Lessor which shall be equal to the amount necessary to permit
Lessor to receive (on an after tax basis over the full term of the Master Agreement) the same rate of
return that Lessor would have realized had there not been a loss or disallowance of such benaefits
together with the amount of any interest or penalty which may be assessed by the governmental
authority with respect to such loss or disallowance.

¢) Alltaxes on or measured by the net income of Lessor, any taxes arising under the Purchase Document,

and any property taxes shall be for the account of Lessor. All other taxes of any description attendant
to transactions under a Lease or Financing Transaction shall be for the account of Lessee, either by
reimbursement of Lessor, or, at Lessor's request, directly paid by lessee to the taxing authority.

16. COVENANT OF QUIET ENJOYMENT, So long as no Lessee Default exists, and no event shall have
accurred and be continuing which, with the giving of notice or the passage of time or both, would constitute a
Lessee Default, neither Lessor nor any party acting or claiming through Lessor, by assignment or otherwise,
will disturb Lessee's quiet enjoyment of the Equipment during the Term of the related Lease, any extensions of
the Lease, and when Lessee is negoftiating in good faith to purchase or extend items of equipment on the
Lease schedule,
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17. USED EQUIPMENT LEASE. [Intentionally left blank.]

18. ASSIGNMENT OF MANUFACTURER/SUPPLIER WARRANTIES. To the extent permitted, Lessor hereby
assigns to Lessee, for the total Term of any Lease, all Equipment warranties provided by any
manufacturer/supplier in the applicable Purchase Documents or License. Lessee shall have the right to take
any action appropriate to enforce such warranties provided such enforcement is pursued in Lessee’s name
and at its expense, If Lesses is precluded from enforcing any such warranty in its name, Lessor, as owner of
the Equipment, shall, upon Lessee's request, take reasonable steps to enforce such warranties at costs to be
borne by Lessor,

WARRANTIES, Lessor passes through to Lessee, to the extent permitted, all applicable warranties made
available by Lessee's Supplier and/or by the Equipment manufacturer in the Purchase Document. Lessor
represents and warrants that neither Lessor, nor anyone acting or claiming through Lessor, by assignment or
otherwise, will interfere with Lessee's quiet enjoyment of the Equipment so long as no event of default by
Lessee or anyone acting or claiming through Lessee shall have occurred and be continuing. During the Term
of the Lease, Lessor assigns to Lessee all the rights that Lessor may have to be defended by Lessee's
Supplier and/or by the Equipment manufacturer under any patent and copyright provisions in the Purchase
Document. EXCEPT AS EXPRESSLY PROVIDED ABOVE, LESSOR MAKES NO WARRANTY, EXPRESS
OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. AS TO LESSOR,
LESSEE LEASES THE EQUIPMENT AND TAKES ANY FINANCED ITEM "AS I8". IN NO EVENT SHALL
LESSOR HAVE ANY LIABILITY FOR, NOR SHALL LESSEE HAVE ANY REMEDY AGAINST LESSOR FOR,
CONSEQUENTIAL DAMAGES, ANY LOSS OF PROFITS OR SAVINGS, LOSS OF USE, OR ANY OTHER
COMMERCIAL LOSS.

This shall in no way affect Lessee's rights and remedies against Lessee's Supplier and/or the Equipment
manufacturer,

19, LESSOR OBLIGATIONS
Lessor has the following obligations:
a) Ensuring that Lessee’s quiet enjoyment of the Equipment is free from disturbance by Lessor or any
agent of Lessor, 50 long as no Lessee Event of Default has oceurred and Is continuing;
b) Observing and performing any other term, representation, covenant or condition of this Master
Agreement; and
¢) Keeping the title to the Equipment free of all liens and other encumbrances that adversely affects the
Lessee's quiet enjoyment,

20. DEFAULT.
Lessee Default, The occurrence of any of the following shall constitute a Lessee Default under a Schedule or
the Master Agreement:

a) Lessee’s nonpayment of Rent or any other sum payable by its due date and the failure contin ues for 10
days after Lessor's written notification;

b) Lessee's failure to perform or observe any other term, covenant or condition of this Master Agreement,
any Schedule, which is not cured within (20) days after notice thereof from Lessor;

C) Any Lessee representation or warranty in this Master Agreement, any Schedule or in any document
fumished by Lessee to Lessor in connection therewith or with the acquisition or use of the Equipment is
materially untrue;

d) Lessee assigns or attempts to assign this Master Agreement or any Schedule, or encumbers or sublets
or attempts to do so with respect to any Unit in a manner that this Master Agreement prohibits;

&) An appropriate court issues a decree or order(i) ordering relief under the United States federal
bankruptcy laws, or any other decree or order adjudging the Lessee a bankrupt or insolvent, (ii)
approving a petition seeking reorganization, arrangement or the like under applicable federal or state
law; (iii) entering an order appointing a receiver, liquidator, assignee, truslee, custodian, or other similar
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official of any substantial part of its property; or (iv) ordering the winding up or liquidation of its affairs,
and such decree or order remains unstayed and in effect for 60 consecutive days: or

f) Lessee's: (i) commencement of a voluntary case under the United States federal bankruptey laws, (ii)

consent to the institution of bankruptey or insolvency proceedings against it, (iii) consent seeking
reorganization, an arrangement with creditors or an order for relief under applicable federal or state law,
(iv) consent to the appointment of & receiver, liquidator, assignee, trustee, custodian or other similar
official or of any substantial part of its property, (v) assignment for the benefit of creditors, or (vi)
admission in writing of its inability to pay its debts as they become due.

Lessor Default, Any of the following shall constitute default by Lessor under a Schedule or this Master
Agreement;

a)

b)

c)

d)

Lessor wrongfully breaches its covenant of quiet enjoyment and fails or is unable to cure such breach
within fifteen (15) days after written notice thereof from Lessee:

Failure by Lessor to perform or observe any other term, representation, covenant or condition of this
Master Agreement, any Schedule, which is not cured within twenty (20) days after notice thereof from
Lessee; or

An appropriate court issues a decree or order (i) ordering relief under the United States federal
bankruptey laws, or any other decree or order adjudging the Lessor a bankrupt or insolvent, (ii)
approving a petition seeking reorganization, arrangement or the like under applicable federal or state
law; (iii) entering an order appointing a receiver, liquidator, assignee, trustee, custodian, or other similar
official of any substantial part of its property; or (iv) ordering the winding up or liquidation of its affairs,
and such decree or order remains unstayed and in effect for 60 consecutive days.

Lessor’s: (i) commencement of a voluntary case under the United States federal bankruptey laws, (ii)
consent to the institution of bankruptey or insolvency proceedings against it, (iii) consent seeking
reorganization, an arrangement with creditors or an order for relief under applicable federal or state law,
(iv) consent to the appointment of a receiver, liquidator, assignee, trustee, custodian or other simitar
official or of any substantial part of its property, (v) assignment for the benefit of creditors, or (vi)
admission in writing of its inability to pay its debts as they become due.

21, REMEDIES.

a)

If a Lessee Default oceurs, Lessor may do one or more of the following, as applicable faw allows;

i) subject to Section 8 hereof, require Lessee to immediately pay Lessor all monies due and to
become due during the Term of the applicable Schedule, discounted to the date of payment at the rate
of 4% per annum, or one-half of the then-prevailing prime interest rate charged by principal New York
banks, whichever is less, as liquidated damages, and not as a penalty;

ii) require Lessee to deliver, at its expense, the Equipment to Lessor in accordance with Section 6(b)
and Section 9 of this Master Agreement and, except where Lessor has received from Lessee all
remaining payments, for each day that Lessee shall fail to return any item of Equipment, Lessor may
demand an amount equal to the current Rent, prorated on the basis of a 30-day month. Upon
repoessession or return of any item of Equipment, Lessor shall sell, lease or otherwise dispose of such
item in a commercially reasonable manner, with or without notice and on public or private bid and apply
the net proceeds thereof towards the amounts due under the Lease but only after deducting: (i) in the
case of sale, the estimated fair market sales value of such item as of the scheduled expiration of the
Lease; or (i) in the case of any replacement lease, the rent due for any period beyond the scheduled
expiration of the Lease for such item; and (jii) in either case, all reasonable and necessary expenses,
including reasonable legal fees, incurred in connection therewith. Any excess net proceeds are to be
retained by Lessor;

i) may peacefully repossess the Equipment without court order

iv) may exercise any other right or remedy available at law or in equity; or

v) if combined amount of (x) the aggregate Rent due under the Schedules in Default as of the date of
default of this Master Agreement and (y) the aggregate monthly payments due as of the date of default
of this Master Agreement under any and all other agreements Lessee may have with Lessor which
are in default exceeds $300,000, the remedies (a)(i) through aiv) in this Section 21 herein, shall be
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applicable to all Leases and Financing Transactions under all Schedules under this Master Agreement
and all amounts due and to become due under all Lease and Financing Transactions under this Master
Agreement shall be immediately due and payable, without further notice from Lessor.

b} If Lessor Default occurs and Lessor fails to meet the Lessor Obligations set forth in Section 19
above, and is unable to remedy the situation within 20 days of receiving written notice, Lessee's
exclusive and sole remedy shall be; (i) to terminate the applicable Lease or Financing Transaction and
return the applicable items of Equipment to Lessor: and (ii} to recover damages arising out of such
default from Lessor, and all reasonable and hecessary expenses, including reasonable legal fees,
incurred in connection therewith.

22. PERFORMANCE OF LESSEE'S OBLIGATIONS. If Lessee fails to perform any of its obligations
hereunder, Lessor may perform any act or make any payment that Lessor deems reasonably necessary for the
maintenance and preservation of the Equipment and Lessor's interests therein; provided, however, that the
performance of any act or payment by Lessor shall not be deemed a waiver of, or release Lessee from, the
obligation at issue. All sums so paid by Lessor, shall be reimbursed by Lessee immediately upon demand by
Lessor.

23. ASSIGNMENT.

Assignment by Lessor: Lessor may assign as security its interest in the Rent payments to a security assignee
(Secured Party). Lessor shall not sell, assign, pledge, transfer, mortgage or otherwise convey its interest in any
Equipment, in whole or in part, to any assignee (Assignee), without Lessee's prior notice and consent, which
shall not be unreasonably withheld. Each such Secured Party or Assignee will be entitled to all of Lessor's
rights; however, unless Lessor, Secured Party or Assignee otherwise agree, Secured Party or Assignee shall
not be obligated to perform such obligations of Lessor under this Master Agreement. Lessee and Lessor
further acknowledge that any assignment or transfer by Lessor shall not materially ¢hange Lessor's or
Lessee’s obligations under the assigned Lease. Lessee further covenants and agrees that:

a) Lessee shall pay directly to the Secured Party or Assignee all Rent and all other sums due upon receipt
of notice of any assignment and of instructions to do 50;

b) After an assignment to a Secured Party or Assignee, Lessee's obligations hereunder including its
obligation to pay the Rent and any and all other amounts payable under the Schedule by Lessee shall
be absolute and unconditional and shall not be subject to any abatement, reduction, recoupment,
defense, setoff, or counterelaim available to Lessee against Lessor for any reason whatsoever.

Assignment by Lessee: Without Lessor's prior written consent, which shall not be unreasonably withheld,
Lessee shall not i} assign, transfer, pledge, hypothecate, or otherwise dispose of its rights or obligations under
this Master Agreement or the Equipment, ii) sublet the Equipment, or iii) permit the Equipment to be used for
any purpose not permitted by this Master Agreement. ANY ASSIGNMENT OR SUBLEASE SHALL BE MADE
EXPRESSLY SUBJECT AND SUBQRDINATE TO THE TERMS OF THE RELEVANT SCHEDULE AND THIS
MASTER AGREEMENT. If an assignment or sublease occurs, Lessee and its assignee or its sublessee shall
cooperate with Lessor in taking all reasonable measures to protect Lessor's or Assignee’s title and the interast
of any Secured Party to and in the Equipment. No assignment or sublease relieves Lessee of its primary
obligations under the relevant Schedule and this Master Agreement.

24, FURTHER ASSURANCES. Lessee agrees to promptly execute and deliver to Lessor such further
documents and take such further action as Lessor may require in order to more effectively carry out the intent
and purpose of this Master Agreement and any Schedule. Without limiting the generality of the foregoing,
Lessee agrees to fumish to Lessor from time to time or as Lessor may request, its appropriate government
financial statements, opinions of counsel (for lease transactions with a lease or financing value of $500,000 or
mare per Lease Schedule, or at Lessor's request) and such other information and documents as Lessor may
reasonably request. It is also agreed that Lessar or Lessor's agent may file as a financing statement, any lease
document {or copy thereof, where permitted by law) or other financing statement that Lessor deems
appropriate to perfect or protect Lessor's security interest in the Equipment or to evidence Lessor's interest in
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the Equipment. Lessee represents and warrants that Lessee’s name as set forth in the signature block below
is Lessee’s full and accurate legal name and that the information set forth on the first page hereof regarding its
organization number, tax identification number and location ig true and correct as of the date hereof. Lessee
further agrees to provide Lessor advance written notice of any change in the foregoing.

25. TERM OF MASTER AGREEMENT; SURVIVAL, This Master Agreement shall commence and be effective
upon the execution hereof by both parties and shall continue in effect until terminated by either party by 30
days’ prior written notice to the other, provided that the effective date of the termination is after all obligations of
Lessee and Lessor arising hereunder and pursuant to any Schedule have been fully satisfied. Notwithstanding
the foregoing, all representations, warranties and covenants made by each party hereunder shall survive the
termination of this Master Agreement and shall remain in full force and effect. Each party's rights, privileges
and indemnities under this Master Agreement or any Schedule, to the extent they are fairly attributable to
events or conditions occurring or existing on or prior to the expiration or termination of such Schedule, shall
survive such expiration or termination and be enforceable by each party and their successors and assigns.

26. NQTICES. All notices, requests, demands, waivers and other communications required or permitted to be
given under this Master Agreement or any other Fundamental Agreement shall be in writing and shall be
deemed to have been received upon receipt if delivered personally or by a nationally recognized overnight
courier service, or by confirmed facsimile transmission, or 3 days after depesit in the United States mail,
certified, postage prepaid with return receipt requested, addressed as defined in the Schedule (or such other
address or fax number as either party shall so notify the other):

If to Lessor; If to Lessee:

Attn; Attn:

("Authorized Lessor Representative”) ("Authorized Lessee Representative”)
Fax: Fax:

27, MISCELLANEQUS

a) Governing Law/Venue: This agreement is governed by the laws of Montana. The parties agree that any
litigation concerning this bid, request for proposal, limited solicitation, or subsequent contract, must be
brought in the First Judicial District in and for the County of Lewis and Clark, State of Montana, and
each party shall pay its own costs and attorney fees, (Section 18-1-401, MCA,)

b) Credit Review. Lessee consents to a reasonable credit review by Lessor for each Lease.

c) Captions and References. The captions contained in this Master Agreement and any Schedule are for
convenience only and shall not affect the interpretation of this Master Agreement or any Lease, All
references in this Master Agreement to Sections and Exhibits refer to Sections hereof and Exhibits
hereto unless otherwise indicated.

d) Entire Agreement, Amendments. This Master Agreement and all other Fundamental Agreements
executed by both Lessor and Lessee constitute the entire agreement between Lessor and Lessee
relating to the leasing of the Equipment, and supersede all prior agreements relating thereto, whether
written or oral, and may not be amended or modified except in a writing signed by the parties hereto,

e) No Waiver. Any failure of Lessor to require strict performance by Lessee, or any written waiver by
Lessor of any provision hereof, shall not constitute consent or waiver of any other breach of the same
or any other provision hereof.

f) Lessor Affiliates, Lessee understands and agrees that Lessor may execute Schedules under this
Master Agreement, in which event the terms and conditions of the applicable Schedule and this Master
Agreement as it relates to the Lessor under such Scheduie shall be binding upon and shall inure to the
benefit of such entity executing such Schedule as Lessor, as well as any successors or assigns of such
entity,
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g) Invalidity. If any provision of this Master Agreement or any Schedule shall be prohibited by or invaiid
under law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Master Agreement or
such Schedule.

h) Counterparts. This Master Agreement may be executed in counterparts, which collectively shali
constitute one document.

i) Reliance. Each party may act in reliance upon any instruction, instrument or signature reasonably
believed by either party in good faith 1o be genuine.

i} Cooperative Purchasing.

(i) Under Montana law, certain Montana public entities and Montana tribal governments (specifically
identified at this web link: political subdivisions) may procure supplies and services in cooperation with
and under agreements negotiated by the State. If such a public entity or tribal government wishes to
lease equipment from Lessor under a master agreement, Lessor and the public entity or tribal
government shail use commercially reasonable efforts to enter into a mutually agreeable master
agreement with terms and conditions substantially similar to those of this Master Agreement.

(ii) Lessor acknowledges that Lessee is not responsible in any way for the acts or omissions of a
Montana public entity or Montana tribal government identified above arising from its master agreement
with Lessor. In no circumstances is such a public entity's or tribal government's default or breach under
a master agreement with Lessor a breach or default of Lessee under this Master Agreement,

K) Compliance with Workers’' Compensation Act, Lessors shall comply with the provisions of the Montana
Workers' Compensation Act while performing work for the State under sections 39-71-401, 39-71-405,
and 39-71-417, MCA. Proof of compliance must be in the form of workers' compensation insurance, an
independent contractor exemption, or documentation of corporate officer status, Neither the Lessor nor
its employees are State employees, This insurance/exemption must be valid for the entire contract
term., A renewal document must be sent to the State Procurement Bureau, P.O. Box 200135, Helena,
MT 59620-0138, upon expiration.

[) Document Copies. Delivery of an executed copy of any of these documents by facsimile or any other
reliable means shall be deemed to be as effective for all purposes as delivery of a manually executed
copy. Lessee acknowledges that electronic form or any other reliable means (for example, photocopy,
image or facsimile) shall in all respects be considered equivalent to an original.

28. DEFINITIONS. All capitalized terms used in this Master Agreement have the meanings set forth below or
in the Sections of this Master Agreement referred to below:

"Acceptance Certificate” means an Acceptance Certificate in substantially the form of Exhibit B, executed
by Lessee and delivered to Lessor in aceordance with Section 3.

“‘Acceptance Date” means, as to any Lease, the date Lessee shall have accepted the Equipment subject to
such Lease in accordance with Section 3.

“Alterations” are any changes to the Equipment which are not Modifications.

“Assignee” means any assignee of all or any portion of Lessor's interest in this Master Agreement, any
Schedule or any Equipment, whether such assignee received the assignment of such interest from Lessorora
previous assignee of such interest.

“Casualty L.oss" means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft
or damage beyond repair of such Equipment,

“Casualty Value" means, as to any Equipment, an amount determined as of the date of the Casualty Loss
or Lessee Default in question pursuant to a "Table of Casualty Values” attached to the applicable Schedule.

“Concluding Payments” means the list of concluding payments on the attachment to the applicable
Schedule.

“Daily Rent” means, as to any Lease, an amount equal fo the per diem Rent payable under the applicable
Schedule (calculated on the basis of a 360 day year and 30 day months),

"Equipment” has the meaning specified in Section 1.

“Equipment Location" means, as to any Equipment, the address at which such Equipment is located from
time to time, as originally specified in the applicable Schedule,
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"Fair Market Value” means the total price that would be paid for any specified Equipment in an arm’s length
transaction between an informed and willing buyer (other than a used equipment dealer) under no compulsion
to buy and an informed and willing seller under no ¢computsion to sell, Such total price shall not be reduced by
the costs of removing such Equipment from its current location or moving it to a new location, If either party
disagrees with the Fair Market Value, Lessee shall notify Lessor in writing within 80 days prior to the Expiration
Date and, upon Lessee's request, and within ten (10) days after receipt of Lessee's notice, Lessor shall
appoint a qualified appraiser reasonably aceeptable to Lessee to appraise the retail value of the Products., The
amount determined by such appraiser shall be the final Fair Market Value. Lessor and Lessee shall share the
expense of such appraisal equally,

“Financing” means any one-time charge (indicated on the Schedule as the "Amount Financed") for a
Financed Item will be paid by Lessor to Lessee's supplier or directly to Lessee. Any other charges which may
be owed or due to Lessee's Supplier shall be paid directly to Lessee's supplier by Lessee.

“Fiscal Period” means the fiscal year of Lessee, as it may be more particularly deseribed in a Schedule.

“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance
Certificate and all other related instruments and documents.

“Hardware” means items of tangible equipment and other property.

“Initial Term" of the Lease or Financing Transaction shall begin on the Acceptance Date and shall expire at
the end of the number of months specified as Term in the Schedule.

‘Lease” has the meaning specified in Section 2(a).

“Lessee” means the entity specified in the preamble hereof,

“Lessee Default” has the meaning specified in Section 20.

"Lessor” means the entity specified in the preamble hereof, and its suceessors and assigns,

‘License Agreement” means any license agreement or other document granting the purchaser the right to
use Software or any technical information, confidential business information or other documentation relating to
Hardware or Software, as amended, modified or supplemented by any other agreement between the licensor
and Lessor.

“Master Agreement” means the agreement specified in the preamble hereof.

"Mid-Lease" means any time during the Lease, not necessarily at the midpoint (i.e. at the 18-month point of
a 36-month lease). Lease must run a minimum of 12 months before any Mid-Lease activity may occur.

"Modifications” means upgrades, additional features, and changes to the Equipment which have been
offered for sale by the original Equipment manufacturer and which contains no Part which has been changes
or altered since its original manufacture.

“Non-Appropriation” has the meaning specified in Section 8.

“PC Equiprent” means, coliectively, personal computers (e.9., workstations, desktops and notebooks)
("PC") and related items of peripheral equipment (e.g., monitors, printers and docking stations),

“Part’ is any component or element of the Equipment.

“Present Value” means current worth of a future stream of payments given a rate of 4% per annum, or
one-half of the then prevailing prime interest rate charged by principal New York banks, whichever is less.

“Purchase Documents” means, as to any Equipment, any purchase order, contract, bill of sale, License
Agreement, invoice and/or other documents that Lessee has, at any time, approved, agreed to be bound by or
entered into with any Supplier of such Equipment relating to the purchase, ownership, use or warranty of such
Equipment.

“Rent” has the meaning specified in Section 4.

“Scheduie” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee
pursuant to Section 2(a).

“Seller” means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule.

“Software” means copies of computer software programs owned or licensed by Lessor, and any disks,
CDs, or other media on which such programs are stored or written,

“State” means any of the states of the United States, its territories and possessions.

“Stipulated Loss Value” means, as to any Equipment, an amount equal to the sum of (a) all Rent (including
the Daily Rent from the Rent payment date immediately preceding the date of the Casualty Loss or Lessee
Default to the date of the Casualty Loss or Lessee Default) and other amounts due and owing with respect to
such Equipment as of the date of payment of such amount, plus () the Casualty Value of such Equipment.
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“‘Substitute Equipment” means, as to any item of Hardware subjectto a Lease, a substantially equivalent or
better item of Hardware having equal or greater capabilities and equal or greater Fair Market Value
manufactured or licensed by the same manufacturer or licensor as such item of Hardware subject to a Lease.
The determination of whether any item of Equipment is substantially equivalent or better than an item of
Equipment subject to a Lease shall be in Lessor's sole, but reasonable opinion based on all relevant facts and
circumstances, but shall minimally require, in the case of a computer, that each of processor, hard-drive,
random access memory and CD ROM drive, if applicable, be equivalent or better.

“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment
collectively, ar where the context requires, any of them.

"System Software” means an item of Software that is pre-loaded on an itermn of Hardware purchased by
Lessor for lease hereunder for which the relevant Purchase Documents specify no purchase price separate
from the aggregate purchase price specitied for such items of Hardware and Software,

“Taxes” means all license and registration fees and all taxes (local, state and federal), fees, levies, imposts,
duties, assessments, charges and withholding of any nature whatsoever, however designated (including,
without limitation, any value added, transfer, sales, use, gross receipts, business, occupation, excise, personal
property, real property, stamp or other taxes) other than taxes measured by Lessor's income.

“Term” means the term thereof as specified in the related Schedule,

“Total Cost” means as to any Lease, the total acquisition cost to Lessor of the Equipment subject to such
Lease as set forth in the applicable Purchase Documents, including related delivery, installation, taxes and
other charges which Lessor has agreed to pay and treat as a portion of such acquisition cost, if any,

“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule (a) each individual item
of PC Equipment leased pursuant to such Schedule, and (b) all Equipment taken as a whole leased pursuant
to such Schedule other than PC Equipment taken as a whole.

*Wear and Tear”. The following is considered normal or reasonable wear and tear:

¢ Any marks that can be removed by cleaning

¢ Minor dents, scratches or fading on casing, covers or bases

» Faded keyboard lettering or worn logos

+ Minor scratches on the monitor screen or liquid crystal display (LCD) pane!

« Pixels on LCD panels

« Removable labels and stickers
Iterns that are not considered normal wear and tear include cracked frames or cases; broken hinges; latches
that will not close; equipment not functionally operational; a system that does not power on; missing or
damaged slot covers, contral panel doors or knobs; and missing or nonfunctional peripherals. Charges will be
assessed depending on the damage. In any event, the charge should not exceed the cost of a used
replacement machine,

Master IT Equipment Lease Agreement State of Montana - Dell Financial Services Page 16



29.  EXECUTION

The parties through their authorized agents have executed this contract on the dates set out below,

STATE OF MONTANA

DEPARTMENT OF ADMINISTRATION
INFORMATION TECHNOLOGY SERVICES
DIVISION

DELL FINANCIAL SERVICES, L.L.C.
ONE DELL WAY, MSC RR3-56
ROUND ROCK, TX

PO BOX 200113 FEDERAL ID #
HELENA MT 59620-0113
ov._SnviE Pewme [, -

Dick Clark, Chief Information orgf,ér (Name/Title)
= (Signature) (Signature)
DATE: Z}/ 2.é //o DATE:

Approve s'to Legal nt: ’
TV M e 226010
s )

Legal Counsel (Date

Appm?‘/ﬁ\% M 99400

Procurement Officer ! (Date)
State Procurement Bureau

Chief Information Qfficer Approval:

The Contractor is notified that pursuant to Section 2-17-

514, MCA, the Depariment of Administration retains

the right to cancel or modify any contract, project, or activity that is not in compliance with the Agency's Plan
for Information Technology, the State Strategic Plan for Information Technology, or any statewide IT policy or

standard.

Master IT Equipment Lease Agreement
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STATE OF MONTANA
TERM CONTRACT

REQUEST FOR PROPOSAL (RFP)
FOR INFORMATION TECHNOLOGY

RFP Number:
RFP10-1910D

RFP Title:

MASTER IT EQUIPMENT LEASE AGREEMENT

RFP Response Due Date and Time:
Wednesday, November 4, 2009
2:00 p.m., Local Time

Number of Pages: 38

ISSUING AGENCY INFORMATION

Procurement Officer:
Devin Garrity

Issue Date:
September 30, 2009

State Procurement Bureau
General Services Division
Department of Administration
Room 165, Mitchell Building
125 North Roberts Street
P.O. Box 200135
Helena, MT 59620-0135

Phone: (406) 444-2575
Fax: (406) 444-2529
TTY Users, Dial 711

Website: http://vendor.mt.gov/

INSTRUCTIONS TO OFFERORS

Return Sealed Proposal to:

State Procurement Bureau
General Services Division
Department of Administration
Room 165, Mitchell Building
125 North Roberts Street
P.0O. Box 200135
Helena, MT 59620-0135

Mark Face of Envelope/Package:

RFP Number: RFP10-1910D
RFP Response Due Date: 11/4/2009

Special Instructions:

IMPORTANT: SEE STANDARD TERMS AND CONDITIONS

OFFERORS MUST COMPLETE THE FOLLOWING

Offeror Name/Address:

Authorized Offeror Signatory:

(Please print name and sign in ink)

Offeror Phone Number:

Offeror FAX Number:

Offeror E-mail Address:

OFFERORS MUST RETURN THIS COVER SHEET WITH RFP RESPONSE

Revised 2/08
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INSTRUCTIONS TO OFFERORS

It is the responsibility of each offeror to:

Follow the format required in the RFP when preparing your response. Provide point-by-point responses to
all sections in a clear and concise manner.

Provide complete answers/descriptions. Read and answer all questions and requirements. Don't assume
the State or evaluator/evaluation committee will know what your company capabilities are or what
items/services you can provide, even if you have previously contracted with the State. The proposals are
evaluated based solely on the information and materials provided in your response.

Use the forms provided, i.e. cover page, sample budget form, certification forms, etc.

Submit your response on time. Note all the dates and times listed in the Schedule of Events and within the
document, and be sure to submit all required items on time. Late proposal responses are never accepted.

The following items MUST be included in the response to be considered responsive.
Failure to include any of these items may result in a nonresponsive determination.

Signed copy of Cover Sheet

Signed Appendix C Response Form

Address all mandatory requirements (per Section 1.4.2)

Complete answers to all requirements of Sections 3, 4, 5, and Appendix C.
Signed Addenda (if appropriate)

Correctly executed State of Montana “Affidavit for Trade Secret Confidentiality” form if claiming
information to be confidential or proprietary (per Section 2.2.1)

RFP10-1910D, Master IT Equipment Lease Agreement, Page 3



SCHEDULE OF EVENTS

EVENT DATE
RFP 18818 DBIE st s i v e csss s September 30, 2009
Deadline for Receipt of Written Questions ...........ccoooovviiiiiiiiiin, October 14, 2009
Deadline for Posting Written Responses to State's Website ................ October 21, 2009
RFP Response Due Date..........ccoooiiiiiiiiiiiiiicee e November 4, 2009
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SECTION 1: PROJECT OVERVIEW AND INSTRUCTIONS

1.0 PROJECT OVERVIEW

The State of Montana (State) is seeking a contractor to provide leasing services for information technology
equipment to all eligible state public procurement units, including state and local agencies, University System,
and tribal entities.

Any equipment leased through this contract will be obtained through either a State-conducted competitive bid
or through existing contracts.

The services requested through this RFP are leasing services only. The State expects to contract with up to

four firms for the specified services. This is a non-exclusive contract. The State may utilize the resulting
contracts, lease through other available contracts, or solicit leasing services on a case- by-case basis.

1.1 CONTRACT TERM

The contract term is for a period of three years beginning at contract execution date and ending three years
thereafter. The parties may mutually agree to a contract renewal of one year, or any interval that is
advantageous to the State. This contract, including any renewals, may not exceed a total of 10 years, at the
State’s option. If any individual lease agreements run past the date of the contract expiration date, the lease
agreement will still be in effect until its stated end date.

1.2 SINGLE POINT OF CONTACT

From the date this Request for Proposal (RFP) is issued until an offeror is selected and the selection is
announced by the procurement officer, offerors are not allowed to communicate with any state staff or
officials regarding this procurement, except at the direction of Devin Garrity, the procurement officer
(Procurement Officer) in charge of the solicitation. Any unauthorized contact may disqualify the offeror from
further consideration. Contact information for the single point of contact is:

Devin Garrity
State Procurement Bureau
Room 165, Mitchell Building
125 North Roberts
PO Box 200135
Helena MT 59620-0135
Phone: (406) 444-1459
Fax: (406) 444-2529
E-mail: dgarrity@mt.gov

1.3 REQUIRED REVIEW

1.3.1 _Review RFP. Offerors should carefully review the instructions, mandatory requirements,
specifications, Standard Terms and Conditions, and Master Lease Agreement set out in this RFP.

Offerors should promptly notify the Procurement Officer identified above in writing or via e-mail of any
ambiguity, inconsistency, unduly restrictive specifications, or error which they discover upon examination of
this RFP. This should include any terms or requirements within the RFP that either preclude the offeror from
responding to the RFP or add unnecessary cost.
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Offeror's notification shall have an explanation and suggested modification and be received by the deadline for
receipt of written or e-mailed inquiries set forth below. The State will make any final determination of changes
to the RFP.

1.3.2 Form of Questions. Offerors with questions or requiring clarification or interpretation of any
section within this RFP shall address these questions in writing or via e-mail to the Procurement Officer on or
before Wednesday,October 14, 2009. Each question must provide clear reference to the section, page, and
item in question. Questions received after the deadline may not be considered.

1.3.3 State's Response. The State shall provide an official written response by Wednesday, October
21, 2009 to all questions received by Wednesday, October 14, 2009. The State's response shall be by formal
written addendum. Any other form of interpretation, correction, or change to this RFP will not be binding upon
the State.

Any formal written addendum will be posted on the State's website alongside the posting of the RFP at
http://svc.mt.gov/gsd/OneStop/SolicitationDefault.aspx by the close of business on the date listed. Offerors
shall sign and return with their RFP response an Acknowledgment of Addendum for any addendum issued.

1.4 GENERAL REQUIREMENTS

1.4.1 Acceptance of Standard Terms and Conditions/Contract. By submitting a response to this
RFP, offeror accepts the Standard Terms and Conditions, and Master IT Equipment Lease Agreement as set
out in Appendices A and B of this RFP.

Much of the language included in the Standard Terms and Conditions and lease agreement reflects
requirements of Montana law. Requests for additions or exceptions to the Standard Terms and Conditions,
Master IT Equipment Lease Agreement terms, or any added provisions must be submitted to the Procurement
Officer by the date for receipt of written/e-mailed questions.

Any request must be accompanied by an explanation of why the exception is being sought and what specific
effect it will have on the offeror’s ability to respond to the RFP or perform the contract. The State reserves the
right to address nonmaterial requests for exceptions with the highest scoring offeror(s) during contract
negotiation. Any material exceptions requested and granted to the Standard Terms and Conditions and
contract language will be addressed in any formal written addendum issued for this RFP and will apply to all
offerors submitting a response to this RFP. The State will make any final determination of changes to the
Standard Terms and Conditions and/or contract.

1.4.2 Mandatory Requirements. To be eligible for consideration, an offeror must meet the intent of
all mandatory requirements as listed in Sections 3 and 4. The State will determine whether an offeror's RFP
response complies with the intent of the requirements. RFP responses that do not meet the full intent of all
requirements listed in this RFP may be deemed nonresponsive.

1.4.3 Understanding of Specifications and Requirements. By submitting a response to this RFP,
offeror agrees to an understanding of and compliance with the specifications and requirements described in
this RFP.

1.4.4 Prime Contractor/Subcontractors. The highest scoring offeror(s) will be the prime contractor
if a contract is awarded and shall be responsible, in total, for all work of any subcontractors. All subcontractors,
if any, must be listed in the proposal. The State reserves the right to approve all subcontractors. The
Contractor shall be responsible to the State for the acts and omissions of all subcontractors or agents and of
persons directly or indirectly employed by such subcontractors, and for the acts and omissions of persons
employed directly by the Contractor. Further, nothing contained within this document or any contract
documents created as a result of any contract awards derived from this RFP shall create any contractual
relationships between any subcontractor and the State.

RFP10-1910D, Master IT Equipment Lease Agreement, Page 6




1.4.5 Offeror’s Signature. The Offeror must sign its proposal in ink. The individual signing must be
able to legally bind the offeror. The offeror’s signature on a proposal in response to this RFP guarantees that
the offer has been established without collusion and without effort to preclude the State of Montana from
obtaining the best possible supply or service. Offeror shall fumish a proof of authority of the person signing the
RFP response upon request.

1.4.6  Offer in Effect for 120 Days. Offeror agrees that its proposal may not be modified, withdrawn
or canceled for a 120-day period following the deadline for proposal submission as defined in the Schedule of
Events, or receipt of Best and Final Offer, if required.

1.5 SUBMITTING A PROPOSAL

1.5.1 _Organization of Proposal. Offerors must submit a signed copy of the RFP cover sheet and
the form attached as Appendix C to respond to this RFP.

1.5.2 Failure to Comply with Instructions. Offerors failing to comply with these instructions may be
subject to point deductions. The State may also choose to not evaluate, may deem nonresponsive, and/or may
disqualify from further consideration any proposals that do not follow this RFP format, are difficult to
understand, are difficult to read, or are missing any requested information.

1.5.3 Multiple Proposals. Offerors may, at their option, submit multiple proposals, in which case
each proposal shall be evaluated as a separate document.

1.5.4 Copies Required and Deadline for Receipt of Proposals. Offerors must submit one original
proposal and two copies to the State Procurement Bureau. The State reserves the right to request an
electronic copy of the RFP response. PROPOSALS MUST BE SEALED AND LABELED ON THE OUTSIDE
OF THE PACKAGE to clearly indicate that they are in response to RFP10-1910D. Proposals must be
received at the receptionist’s desk of the State Procurement Bureau prior to 2:00 p.m., local time,
November 4, 2009. Facsimile responses to requests for proposals are ONLY accepted on an exception
basis with the Procurement Officer’s prior approval.

1.5.5 Late Proposals. Regardless of cause, late proposals will not be accepted and will
automatically be disqualified from further consideration. It shall be the offeror’s sole risk to assure delivery
at the receptionist's desk at the designated office by the designated time. Late proposals will not be opened
and may be returned to the offeror at offerors expense or destroyed if requested.

1.6 COST OF PREPARING A PROPOSAL

1.6.1 State Not Responsible for Preparation Costs. Offeror is solely responsible for the costs and
expenses of developing, preparing, and delivering responses to this RFP and any subsequent presentations of
the proposal as the State may request.

1.6.2 _All Timely Submitted Materials Become State Property. The State shall own all materials
submitted in response to this RFP.
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SECTION 2: RFP STANDARD INFORMATION

2.0 AUTHORITY

This RFP is issued under the authority of Section 18-4-304, MCA (Montana Code Annotated) and ARM
2.5.602 (Administrative Rules of Montana). The RFP process is a procurement option allowing the award to be
based on stated evaluation criteria. The RFP states the relative importance of all evaluation criteria. Only the
evaluation criteria outlined in this RFP will be used.

2.1 OFFEROR COMPETITION

The State encourages free and open competition among offerors. Whenever possible, the State will design
specifications, proposal requests, and conditions to accomplish this objective, consistent with the necessity to
satisfy the State’s need to procure technically sound, cost-effective services and supplies.

2.2 RECEIPT OF PROPOSALS AND PUBLIC INSPECTION

2.2.1 _Public Information. All information received in response to this RFP, including copyrighted
material, is deemed public information and will be made available for public viewing and copying shortly after
the time for receipt of proposals has passed with the following three exceptions: (1) bona fide trade secrets
meeting the requirements of the Uniform Trade Secrets Act, Title 30, Chapter 14, Part 4, MCA, that have been
properly marked, separated, and documented; (2) matters involving individual safety as determined by the
State; and (3) other constitutional protections. See Section 18-4-304, MCA. The State will make a copier
available for interested parties to use at $0.10 per page. The interested party is responsible for the cost of
copies and to provide personnel to do the copying.

2.2.2 Procurement Officer Review of Proposals. Upon opening the proposals received in
response to this RFP, the Procurement Officer in charge of the solicitation will review the proposals and
separate out any information that meets the referenced exceptions in Section 2.2.1 above, providing the
following conditions have been met:

¢ Confidential information is clearly marked and separated from the rest of the proposal.

e The proposal does not contain confidential material in the cost or price section.

e An affidavit from an offeror’s legal counsel attesting to and explaining the validity of the trade secret claim
as set out in Title 30, Chapter 14, Part 4, MCA, is attached to each proposal containing trade secrets.
Counsel must use the State of Montana “Affidavit for Trade Secret Confidentiality” form in requesting the
trade secret claim. This affidavit form is available on the General Services Division’s website at:
http://svc.mt.gov/gsd/OneStop/GSDDocuments.aspx or by calling (406) 444-2575.

Information separated out under this process will be available for review only by the Procurement Officer, the
evaluator/evaluation committee members, and limited other designees. Offerors shall pay all legal costs and
fees associated with defending a claim for confidentiality in the event of a “right to know” (open records)
request from another party.

2.3 CLASSIFICATION AND EVALUATION OF PROPOSALS

2.3.1_Initial Classification of Proposals as Responsive or Nonresponsive. All proposals will
initially be classified as either “responsive” or “nonresponsive,” in accordance with ARM 2.5.602. Proposals
may be found nonresponsive at any time during the procurement process if any of the required information is
not provided; the submitted price is found to be excessive or inadequate as measured by criteria stated in the
RFP; or the proposal is not within the plans and specifications described and required in the RFP. If a proposal
is found to be nonresponsive, it will not be considered further.
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2.3.2 Determination of Responsibility. The Procurement Officer shall determine whether an offeror
has met the standards of responsibility in accordance with ARM 2.5.407. Such a determination may be made
at any time during the procurement process if information surfaces that would result in a determination of non-
responsibility. If an offeror is found non-responsible, the determination must be in writing, made a part of the
procurement file, and mailed to the affected offeror.

2.3.3 Evaluation of Proposals. An evaluator/evaluation committee shall evaluate the remaining
proposals and recommend whether to award the contract to the highest scoring offeror(s) or, if necessary, to
seek discussion/negotiation or a Best and Final Offer in order to determine the highest scoring offeror(s). All
responsive proposals will be evaluated based on stated evaluation criteria. In scoring against stated criteria,
the State may consider such factors as accepted industry standards and a comparative evaluation of all other
qualified RFP responses in terms of differing price, quality, and contractual factors. These scores will be used
to determine the most advantageous offering to the State. If an evaluation committee meets to deliberate and
evaluate the proposals, the public may attend and observe the evaluation committee deliberations.

2.3.4 Completeness of Proposals. Selection and award will be based on the offeror’s proposal and
other items outlined in this RFP. Submitted responses may not include references to information located
elsewhere, such as Internet websites or libraries, unless specifically requested. Information or materials
presented by offerors outside the formal response or subsequent discussion/negotiation or “Best and Final
Offer,” if requested, will not be considered, will have no bearing on any award, and may result in the offeror
being disqualified from further consideration.

2.3.5 Achieve Passing Score. Any proposal that fails to achieve 80% of the total available points for
Sections 3 and 4 will be eliminated from further consideration. A "fail" for any individual evaluation criterion
may result in proposal disqualification at the Procurement Officer’s discretion.

2.3.6 Opportunity for Discussion/Negotiation and/or Oral Presentation/Product Demonstration.
After receipt of all proposals and prior to the determination of the award, the State may initiate discussions with
one or more offerors should clarification or negotiation be necessary. Offerors may also be required to make
an oral presentation and/or product demonstration to clarify their RFP response or to further define their offer.
In either case, offerors should be prepared to send qualified personnel to Helena, Montana to discuss technical
and contractual aspects of the proposal. Oral presentations and product demonstrations, if requested, shall be
at the offeror’s expense.

2.3.7 Best and Final Offer. The Best and Final Offer is an option available to the State under the
RFP process, which permits the State to request a Best and Final Offer from one or more offerors if additional
information is required to make a final decision. Offerors may be contacted asking that they submit their Best
and Final Offer, which must include any and all discussed and/or negotiated changes. The State reserves the
right to request a “Best and Final Offer” for this RFP, if any, based on price/cost alone.

2.3.8 Evaluator/Evaluation Committee Recommendation for Contract Award. The evaluator/
evaluation committee shall provide a written recommendation for contract award to the Procurement Officer
that contains the scores, justification, and rationale for the decision. The Procurement Officer shall review the
recommendation to ensure its compliance with the RFP process and criteria before concurring in the
evaluator's/evaluation committee’s recommendation.

2.3.9 Regquest for Documents Notice. Upon concurrence with the evaluator's/evaluation
committee's recommendation, the Procurement Officer shall issue a “Request for Documents Notice” to the
highest scoring offeror(s) to obtain the required documents/information, such as insurance documents, contract
performance security, an electronic copy of any requested material, i.e. RFP response, response to
clarification questions, and/or Best and Final Offer, and any other necessary documents. Receipt of the
‘Request for Documents Notice” does not constitute a contract, and no work may begin until a contract signed
by all parties is in place. The Procurement Officer shall notify all other offerors of the State's selection.
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2.3.10 Contract Execution. Upon receipt of all required materials requested in the “Request for
Documents Notice,"” a formal contract utilizing the agreement attached as Appendix B and incorporating the
Standard Terms and Conditions attached as Appendix A, as well as the highest scoring offeror's response to
the RFP, will be provided to the highest scoring offerors for signature. The highest scoring offerors will be
expected to accept and agree to all material requirements contained in the contract and set out in Appendices
A and B of this RFP. If the highest scoring offeror(s) does not accept all material requirements, the State may
move to the next highest scoring offeror(s), or cancel the RFP. Work under the contract may begin when the
contract is signed by all parties.

2.4 STATE'S RIGHTS RESERVED

While the State has every intention to award a contract as a result of this RFP, issuance of the RFP in no way
constitutes a commitment by the State of Montana to award and execute a contract. Upon a determination
such actions would be in its best interest, the State, in its sole discretion, reserves the right to:

e cancel or terminate this RFP (Section 18-4-307, MCA);

* reject any or all proposals received in response to this RFP (ARM 2.5.602);

¢ waive any undesirable, inconsequential, or inconsistent provisions of this RFP which would not have
significant impact on any proposal (ARM 2.5.505);

¢ notaward if it is in the State’s best interest not to proceed with contract execution (ARM 2.5.602); or
if awarded, terminate any contract if the State determines adequate state funds are not available (section
18-4-313, MCA).

2.5 DEPARTMENT OF ADMINISTRATION POWERS AND DUTIES

The Department of Administration is responsible for carrying out the planning and program responsibilities for
information technology (IT) for State government. (Section 2-17-512, MCA) The Chief Information Officer is the
person appointed to carry out the duties and responsibilities of the Department of Administration relating to
information technology. The Department of Administration shall;

» review the use of information technology resources for all State agencies;

e review and approve State agency specifications and procurement methods for the acquisition of
information technology resources; and

+ review, approve, and sign all State agency IT contracts and shall review and approve other formal
agreements for information technology resources provided by the private sector and other government
entities.

2.6 COMPLIANCE WITH STATE OF MONTANA IT STANDARDS

The offeror is expected to be familiar with the State of Montana IT environment. All services and products
provided as a result of this RFP must comply with all applicable State of Montana IT policies and standards in
effect at the time the RFP is issued. The offeror shall request exceptions to State IT policies and standards in
accordance with Section 1.4 of this RFP. It will be the State’s responsibility to deny the exception request or to
seek a policy or standards exception through the Department of Administration, Information Technology
Services Division (ITSD). Offerors shall provide proposals that conform to State IT policies and standards.
ITSD’s intent is to utilize the existing policies and standards and not to routinely grant exceptions. The State
reserves the right to address nonmaterial requests for exceptions with the highest scoring offeror(s) during
contract negotiation.
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The links below will provide information on State of Montana IT strategic plans, current environment, policies,
and standards.

State of Montana Information Technology Strategic Plan
http://itsd.mt.gov/stratplan/statewide/default. mcpx

State of Montana Information Technology Environment
http://itsd.mt.gov/techmt/compenviron.mcpx

State of Montana IT Policies
http://itsd.mt.gov/policy/policies/default. mcpx

State of Montana Accepted Software List
http://itsd.mt.gov/policy/software/default.mcpx
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SECTION 3: SCOPE OF MASTER LEASE AGREEMENT

3.0 PURPOSE

The State is seeking a contractor to provide Fair Market Value (FMV) leasing services to all eligible state public
procurement units, including state and local agencies, University System, and tribal entities.

All equipment leased under this contract will be information technology equipment. Any equipment leased
through this contract will be obtained through either a competitive bid conducted by the State, or through
existing contracts. The services requested through this RFP are leasing services only.

The State expects to contract with up to four firms for the specified services. This is a non-exclusive contract.

The State may utilize the resulting contracts, lease through other available contracts, or solicit on a case-by-
case basis for other leasing services.

3.1 REQUIREMENTS

3.1.1  The Offeror shall provide FMV leasing services for a wide variety of computing equipment and
software. Offeror shall list the vendors, manufacturers, or types of IT hardware and software that it will not
lease for less than or equal to the rates quoted in Section 5.

3.1.2 All equipment shall be accepted based on a signed Certificate of Acceptance (COA) (subject to
a 15 day rejection period following signature of the COA) and not based on delivery date. The Term for an
individual piece of equipment will start on the Acceptance date.

3.1.3 Lease decisions will be at the Serial Number level, not at the contract or lease schedule level.
The State will require the ability to extend individual equipment on a case-by-case basis.

3.1.4 Each piece of equipment must stand on its own for end of lease decisions. Each serial number
will be considered its own lease. End of lease decisions will be based on serial number.

3.1.5 The State will determine the lease terms. The State’s intent is that the lease term matches the
useful life of the equipment. The State desires to have flexibility in the length of any lease agreement. The
minimum lease term allowed will be 12 months.

3.1.6 The State may modify and alter the Equipment.

3.1.7 The State may upgrade mid-lease and finance upgrades on a coterminous basis.

3.1.8 The State may terminate the lease and return equipment for the Present Value of the remaining
payments. The discount rate shall be 6%.

3.1.9 The State may terminate and buy equipment mid-lease, at current Fair Market Value.

3.1.10 Describe in detail your mid-lease options available to the State and associated processes, and
any administrative or other fees involved.

3.1.11 The State will require that Lessor provide notification of the expiration date of each equipment
schedule at least 60 days before expiration. This notification must include options, including return of
equipment, purchase, extension, or month-to-month lease renewal, and associated pricing. Describe your
process for end-of-lease notification.
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3.1.12 End-of-lease buyout or lease renewals must be based on Fair Market Value of the equipment at
lease end. Offeror shall describe in detail how this will be calculated.

3.1.13 Offeror will be responsible for the return of the Equipment at the end of the lease. Describe
your end-of-lease process for the coordination of the return of equipment. Include the physical and logistical
aspects including de-installation, packing, and shipping. Offeror is responsible for all costs associated with the
return of the equipment.

3.1.14 All leased equipment will be accepted back by the contractor with normal Wear and Tear. Any

charge for missing or non-functional items will be at the cost to the State through its existing contracts or the
Fair Market Value of the equipment-not the replacement cost of the component.

3.2 PAYMENT TERMS

3.2.1 All leases will sweep to the first day of the following month after receipt and acceptance, and will
be calculated without interim rent. All payments must be equal in amount. Payments may be made in
advance or in arrears, monthly, quarterly or annually. There shall be no closing/settlement fees or balloon
payments.

3.3 EQUIPMENT MODIFICATIONS

3.3.1 The State may remove upgraded equipment prior to return. Any upgrades will be obtained from
sources of the State’s choosing.

3.3.2 The State will receive warranty directly from manufacturer. Lessor shall not interfere with a
warranty.

3.4 LEASE BASIS

3.4.1 The lease is a net lease. This means the lease charge must include all costs (property tax,
maintenance, etc.), fees and charges.
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SECTION 4. OFFEROR QUALIFICATIONS

4.0 STATE'S RIGHT TO INVESTIGATE AND REJECT

The State may make such investigations as deemed necessary to determine the Offeror’s ability to perform the
services specified. The State reserves the right to reject any proposal if the evidence submitted by, or
investigation of, the Offeror fails to satisfy the State that the Offeror is properly qualified to carry out the
obligations of the contract. This includes the State’s ability to reject the proposal based on negative references.
Those references may be references other than those the Offeror provides.

4.1 OFFEROR QUALIFICATIONS

In order for the State to determine the qualifications of an Offeror to perform the services specified in Section 3
above, the Offeror shall respond to the following requests for information regarding its ability to meet the
State's requirements.

(NOTE: Each item must be thoroughly addressed. Offerors taking exception to any requirements listed in this
section may be found non-responsive or be subject to point deductions.)

4.1.1

Offeror Qualifications. Provide the following information concerning your company.

4.1.1.1  Organization. Describe in detail your organization and its ability to reliably perform the
requirements stated herein. Demonstrate that your organization is financially healthy.

4.1.1.2 Leasing Experience. Describe your previous experience in providing master or
individual technology leasing programs of a nature similar to what is described in this RFP to
other governmental entities, preferably state governments.

4.1.1.3 References. Offeror must submit with its response a completed Customer Reference
Form (Appendix D) for two of the customers as described above in 4.1.1.2. The Customer
Reference must complete and sign the Form, and return it to Offeror so Offeror can include in its
response.

4.1.1.4 Customer Service. Describe in detail your services available to the State regarding the
assets under lease. Include any web portal/tool that you offer to allow the State to customize
reports, review invoices, accept equipment to start a lease, and provide end of lease
notification.

4.1.1.5 Other. Provide any other additional information that you deem relevant to the State’s
evaluation of your ability to perform the contract reliably.
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SECTION 5: LEASE RATE

5.0 MAXIMUM LEASE RATE

5.0.1  Offeror must propose a maximum lease rate to be effective throughout the initial three-year term

of the contract.

5.0.2 The rate bid for each individual lease must survive for the duration of the individual lease,

regardless of the Master IT Equipment Lease Agreement expiration.

5.0.3 Instructions: Indicate in the table below the maximum lease rate (annual rate) you will charge,
effective for the initial three-year term of the contract. Indicate the total of the six rates proposed for each

column.

PROPOSED LEASE RATES

Term (months)

Equipment Value

24

36

48

60

<$100,000

%

%

%

%

$100,000 to $249,999

%

%

%

%

$250,000 to $499,999

%

%

%

%

$500,000 to $999,999

%

%

%

%

$1,000,000 to $2,499,999

%

%

%

%

$2,500,000 +

%

%

%

%

Total

%

%

%

%
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SECTION 6: EVALUATION PROCESS

6.0 BASIS OF EVALUATION

The evaluator/evaluation committee will review and evaluate the offers according to the following criteria based
on a total number of 1,000 points.

The Scope and Offeror Qualifications will be evaluated based on the following Scoring Guide. The Rate
Proposal will be evaluated based on the formula set forth below.

Any response that fails to achieve a passing score per the requirements of Section 2.3.5 will be eliminated
from further consideration. A "fail" for any individual evaluation criterion may result in proposal disqualification
at the Procurement Officer’s discretion.

SCORING GUIDE

In awarding points to the evaluation criteria, the evaluator/evaluation committee will consider the following
guidelines:

Superior Response (90-100%): A superior response is a highly comprehensive, excellent reply that meets all
of the requirements of the RFP. In addition, the response may cover areas not originally addressed within the
RFP and/or include additional information and recommendations that would prove both valuable and beneficial
to the agency.

Good Response (80-89%): A good response meets all the requirements of the RFP and demonstrates in a
clear and concise manner a thorough knowledge and understanding of the project, with no deficiencies noted.

Fair Response (70-79%): A fair response minimally meets most requirements set forth in the RFP. The Offeror
demonstrates some ability to comply with guidelines and requirements of the project, but knowledge of the
subject matter is limited.

Failed Response (69% or less): A failed response does not meet the requirements set forth in the RFP. The
Offeror has not demonstrated sufficient knowledge of the subject matter.

6.1 EVALUATION CRITERIA

| Scope Master Lease 30% of points for a possible 300 points
Category Section of RFP Point Value
A Equipment Manufacturers 3.1.1 20
B. Mid-Lease Options/Process 3.1.10 100
C. End-of-Lease Notification 3444 40
D. End-of-Lease Buyout/Renewal 3.1.12 60
E End-of-Lease Process 31403 80
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’ Offeror Qualifications 54% of points for a possible 540 points

Category Section of RFP Point Value
A. Organization 4.1.1.1 120
B. ~ Leasing Experience 4.1.1.2 140
C.: References 4113 80
D. Customer Service 4114 120
E. Other 4115 80
Rate Proposal 16% of points for a possible 160 points

Category Section of RFP Point Value
A. Rate Proposal 5.0 160

1. Rate Total for 24 months 503 40

2. Rate Total for 36 months 5.0.3 40

3. Rate Total for 48 months 5.0.3 40

4. Rate Total for 60 months 5.0.3 40

Lowest overall rate receives the maximum allotted points. All other proposals receive a percentage of the
points available based on their relationship to the lowest rate. Example: Total possible points for rate total for
36 mo Lease are 40. Offeror A's rate is 6.90%. Offeror B's rate is 7.00%. Offeror A would receive 40 points,
Offeror B would receive 39.4 points (6.90/7.00 = 98.6% x 40 points = 39.4).

Lowest Responsive Offer Rate X Number of available points = Award Points
This Offeror's Rate
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APPENDIX A: STANDARD TERMS AND CONDITIONS

By submitting a response to this invitation for bid, request for proposal, limited solicitation, or
acceptance of a contract, the vendor agrees to acceptance of the following Standard Terms and
Conditions and any other provisions that are specific to this solicitation or contract.

ACCEPTANCE/REJECTION OF BIDS, PROPOSALS, OR LIMITED SOLICITATION RESPONSES: The State
reserves the right to accept or reject any or all bids, proposals, or limited solicitation responses, wholly or in
part, and to make awards in any manner deemed in the best interest of the State. Bids, proposals, and limited
solicitation responses will be firm for 30 days, unless stated otherwise in the text of the invitation for bid,
request for proposal, or limited solicitation.

ACCESS AND RETENTION OF RECORDS: The Lessor agrees to provide the department, Legislative Auditor,
or their authorized agents, access to any records necessary to determine contract compliance. (Section 18-1-
118, MCA). The contractor agrees to create and retain records supporting the services rendered or supplies
delivered for a period of three years after either the completion date of the contract or the conclusion of any
claim, litigation, or exception relating to the contract taken by the State of Montana or third party.

ALTERATION OF SOLICITATION DOCUMENT: In the event of inconsistencies or contradictions between
language contained in the State’s solicitation document and a vendor’s response, the language contained in
the State’s original solicitation document will prevail. Intentional manipulation and/or alteration of solicitation
document language will result in the vendor’s disqualification and possible debarment.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: The Lessor shall not assign, transfer or subcontract
any portion of the contract without the express written consent of the department. (Section 18-4-141, MCA.)

AUTHORITY: The attached bid, request for proposal, limited solicitation, or contract is issued under authority
of Title 18, Montana Code Annotated, and the Administrative Rules of Montana, Title 2, chapter 5.

COMPLIANCE WITH LAWS: The Lessor must, in performance of work under the contract, fully comply with all
applicable federal, state, or local laws, rules and regulations, including the Montana Human Rights Act, the
Civil Rights Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of 1990, and
Section 504 of the Rehabilitation Act of 1973. Any subletting or subcontracting by the Lessor subjects
subcontractors to the same provision. In accordance with section 49-3-207, MCA, the Lessor agrees that the
hiring of persons to perform the contract will be made on the basis of merit and qualifications and there will be
no discrimination based upon race, color, religion, creed, political ideas, sex, age, marital status, physical or
mental disability, or national origin by the persons performing the contract.

CONFORMANCE WITH CONTRACT: No alteration of the terms, conditions, delivery, price, quality, quantities,
or specifications of the contract shall be granted without prior written consent of the State Procurement Bureau.
Supplies delivered which do not conform to the contract terms, conditions, and specifications may be rejected
and returned at the contractor’s expense.

DEBARMENT: The Lessor certifies, by submitting this bid or proposal, that neither it nor its principals are
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction (contract) by any governmental department or agency. If the contractor cannot
certify this statement, attach a written explanation for review by the State.

DISABILITY ACCOMMODATIONS: The State of Montana does not discriminate on the basis of disability in
admission to, access to, or operations of its programs, services, or activities. Individuals who need aids,
alternative document formats, or services for effective communications or other disability related
accommodations in the programs and services offered are invited to make their needs and preferences known
to this office. Interested parties should provide as much advance notice as possible.
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FACSIMILE RESPONSES: Facsimile responses will be accepted for invitations for bids, small purchases, or
limited solicitations ONLY if they are completely received by the State Procurement Bureau prior to the time set
for receipt. Bids, or paortions thereof, received after the due time will not be considered. Facsimile responses to
requests for proposals are ONLY accepted on an exception basis with prior approval of the Procurement
Officer.

FAILURE TO HONOR BID/PROPOSAL: If a bidder/offeror to whom a contract is awarded refuses to accept
the award (PO/contract) or fails to deliver in accordance with the contract terms and conditions, the department
may, in its discretion, suspend the bidder/offeror for a period of time from entering into any contracts with the
State.

FORCE MAJEURE: Neither party shall be responsible for failure to fulfill its obligations due to causes beyond
its reasonable control, including without limitation, acts or omissions of government or military authority, acts of
God, materials shortages, transportation delays, fires, floods, labor disturbances, riots, wars, terrorist acts, or
any other causes, directly or indirectly beyond the reasonable control of the nonperforming party, so long as
such party is using its best efforts to remedy such failure or delays.

HOLD HARMLESS/INDEMNIFICATION: The Lessor agrees to protect, defend, and save the State, its elected
and appointed officials, agents, and employees, while acting within the scope of their duties as such, harmless
from and against all claims, demands, causes of action of any kind or character, including the cost of defense
thereof, arising in favor of the contractor's employees or third parties on account of bodily or personal injuries,
death, or damage to property arising out of services performed or omissions of services or in any way resulting
from the acts or omissions of the contractor and/or its agents, employees, representatives, assigns,
subcontractors, except the sole negligence of the State, under this agreement.

LATE BIDS AND PROPOSALS: Regardless of cause, late bids and proposals will not be accepted and will
automatically be disqualified from further consideration. It shall be solely the vendor'’s risk to ensure delivery at
the designated office by the designated time. Late bids and proposals will not be opened and may be returned
to the vendor at the expense of the vendor or destroyed if requested.

PAYMENT TERM: All payment terms will be computed from the date of delivery of supplies or services OR
receipt of a properly executed invoice, whichever is later. Unless otherwise noted in the solicitation document,
the State is allowed 30 days to pay such invoices. All Lessors will be required to provide banking information at
the time of contract execution in order to facilitate State electronic funds transfer payments.

RECIPROCAL PREFERENCE: The State of Montana applies a reciprocal preference against a vendor
submitting a bid from a state or country that grants a residency preference to its resident businesses. A
reciprocal preference is only applied to an invitation for bid for supplies or an invitation for bid for non-
construction services for public works as defined in section 18-2-401(9), MCA, and then only if federal funds
are not involved. For a list of states that grant resident preference, see
http://gsd.mt.gov/procurement/preferences.asp.

REGISTRATION WITH THE SECRETARY OF STATE: Any business intending to transact business in
Montana must register with the Secretary of State. Businesses that are incorporated in another state or
country, but which are conducting activity in Montana, must determine whether they are transacting business in
Montana in accordance with sections 35-1-1026 and 35-8-1001, MCA. Such businesses may want to obtain
the guidance of their attorney or accountant to determine whether their activity is considered transacting
business.

If businesses determine that they are transacting business in Montana, they must register with the Secretary of
State and obtain a certificate of authority to demonstrate that they are in good standing in Montana. To obtain
registration materials, call the Office of the Secretary of State at (406) 444-3665, or visit their website at
http://sos.mt.gov.
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SEVERABILITY CLAUSE: A declaration by any court, or any other binding legal source, that any provision of
the contract is illegal and void shall not affect the legality and enforceability of any other provision of the
contract, unless the provisions are mutually dependent.

SHIPPING: Supplies shall be shipped prepaid, F.O.B. Destination, unless the master contract specifies
otherwise.

SOLICITATION DOCUMENT EXAMINATION: Vendors shall promptly notify the State of any ambiguity,
inconsistency, or error which they may discover upon examination of a solicitation document.

TAX EXEMPTION: The State of Montana is exempt from Federal Excise Taxes (#81-0302402).

TECHNOLOGY ACCESS FOR BLIND OR VISUALLY IMPAIRED: Lessor acknowledges that no state funds
may be expended for the purchase of information technology equipment and software for use by employees,
program participants, or members of the public unless it provides blind or visually impaired individuals with
access, including interactive use of the equipment and services, that is equivalent to that provided to
individuals who are not blind or visually impaired. (Section 18-5-603, MCA.) Contact the State Procurement
Bureau at (406) 444-2575 for more information concerning nonvisual access standards.

TERMINATION OF CONTRACT: Unless otherwise stated, the State may, by written notice to the Lessor,
terminate the contract in whole or in part at any time the contractor fails to perform the contract.

U.S. FUNDS: All prices and payments must be in U.S. dollars.

Revised 2/09
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APPENDIX B: MASTER IT EQUIPMENT LEASE AGREEMENT

STATE AND LOCAL GOVERNMENT MASTER IT EQUIPMENT LEASE AGREEMENT

This State and Local Government Master Lease-Purchase Agreement, together with Exhibits A and B attached
hereto and made a part hereof, ( “Master Agreement”), dated as of , is entered
into by and between (‘Lessor”), and the State of Montana, Department
of Administration, Information Technology Services Division (“Lessee”).

1. PURPOSE OF MASTER AGREEMENT. The purpose of this Master Agreement is to set forth the general
terms and conditions upon which Lessor shall lease to Lessee, and Lessee shall lease from Lessor, items of
Hardware, Software or both (the “Equipment”).

2. COMMENCEMENT PROCEDURES. Subject to the other terms and conditions contained in this Master
Agreement and the applicable Schedule, Lessee shall enter into individual Leases (hereinafter defined) with
Lessor as follows:

a) Execution of Schedule. Lessor and Lessee shall enter into a Lease by executing a Schedule in the
form of Exhibit A. Each such Schedule shall specifically identify (by serial number, model number,
feature codes, equipment configurations, component names or other identifying characteristics) the
items of Equipment to be leased under such Schedule. Each Schedule, when executed by both
Lessee and Lessor, together with this Master Agreement, shall constitute a separate and distinct lease
("Lease”), enforceable according to its terms. If any conflict exists between the terms of this Master
Agreement and such Schedule, the provisions of the Schedule govern.

b) Acceptance; Term of Leases. Lessee shall accept the Equipment subject to a Lease in accordance
with Section 3. The Term of each Lease shall begin on the Acceptance Date of the Equipment subject
to such Lease and shall continue for the period described in the applicable Schedule, unless a Non-
appropriation or other default has occurred.

c) Payment by Lessor. Within 30 days after Lessee’s delivery to Lessor of a properly completed and
executed Acceptance Certificate and all other necessary documentation, and Lessor’s acceptance of
such Acceptance Certificate, Lessor shall pay for the Equipment. Lessor shall not accept the
Acceptance Certificate until it has received from Lessee (1) evidence of insurance with respect to the
Equipment in compliance with Section 15 hereof, and (2) a completed and executed original Form
8038-G or 8038-GC, as applicable, or evidence of filing thereof with the Internal Revenue Service in the
manner required by Code Section 149(e). Despite the foregoing, Lessor shall not be obligated to pay
for the Equipment if a Lessee Default has occurred or an event has occurred and is continuing that with
the passage of time or provision of notice would constitute a Lessee Default. Lessor and Lessee
acknowledge that the date the Lessor pays for the Equipment shall be the issue date of the obligation
for federal income tax purposes in accordance with the Code, and no Rent shall accrue prior to such
date. Lessor shall provide the State with necessary documents to assure the State that the Lessor is
the rightful owner of the Equipment.

3. SELECTION; ACCEPTANCE OF EQUIPMENT. Lessee acknowledges that the Equipment is of a size,
design, capacity and manufacturer selected by Lessee in its sole judgment and not in reliance on Lessor’s
advice or Representations. Lessee further acknowledges either (a) that Lessee has reviewed and approved
any written purchase order, supply contract or purchase agreement (“Purchase Document”), covering the
Equipment purchased from the Manufacturer/Supplier for lease to Lessee; or (b) that Lessor has informed or
advised Lessee, in writing, either previously or by this Lease of the following: (i) the identity of the
Manufacturer/Supplier; (i) that the Lessee may have rights under the Purchase Document; and (jii) that the
Lessee may contact the Manufacturer/Supplier for a description of such rights that Lessee may have under the
Purchase Document. Lessee shall inspect all Equipment no later than thirty (30) days after the delivery thereof
to Lessee or, if acceptance requirements for such Equipment are specified in the applicable Purchase
Document, as soon as reasonably practicable after being advised by the Manufacturer/Supplier that such
requirements have been met. Lessee further agrees to complete, execute and deliver to Lessor either (i) an
Acceptance Certificate after its satisfactory completion of such inspection or (ii) written notification of any
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defects in the Equipment. Lessor shall provide the State with necessary documents to assure the State that
the Lessor is the Equipment’s rightful owner.

4. RENT, LATE CHARGES. As Rent for the Equipment, Lessee shall pay Lessor the amounts on the due
dates set forth in the Schedule. Lessor and Lessee agree that any interest on Late Payments shall be paid by
Lessee in accordance with the payment provisions of sections 18-1-404, and 17-8-242 MCA.

5. LESSEE'S MID-LEASE OPTIONS. Lessee shall have the following options with respect to each individual
equipment component of a Lease during the Lease:

a) Upgrade. Lessee may elect to upgrade mid-lease and finance upgrades at the same time.

b) Return. On 30 days written notice, Lessee, at Lessee’s discretion, may elect to terminate and return
Equipment for the Present Value of the remaining payment mid-lease. Terms and conditions of the
return will follow Section 6 b).

c) Buy. Lessee may elect to terminate and buy Equipment mid-lease.

6. LESSOR END-OF-LEASE NOTICE; LESSEE’S END-OF-LEASE-TERM OPTIONS. Lessor shall provide
to Lessee notification of the expiration date of each Equipment Schedule at least 60 days before expiration.
This notification must include options, including return of Equipment, purchase, extension, or month-to-month
lease renewal, and associated pricing. Lessee shall provide to Lessor a notification of intended action 30 days
before expiration. If Lessee has not purchased, renewed, or returned the Equipment by end of Term, the
Lease shall be automatically extended per section 6 c). Lessee shall have the following options concerning
each Lease at the end of the Initial Term:

a) Purchase Option. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days
before expiration of the Initial Term, to purchase any or all Units of Equipment then subject to such
Lease for an amount equal to the Fair Market Value of such Units of Equipment at the end of the then
applicable Term. Lessee’s right to purchase the Equipment is contingent upon all of the following:

(i) No Lessee Default shall have occurred and be continuing;

(ii) Lessor shall have received Lessee’s notice of intent to purchase at least 30 days before the
expiration of the Initial Term; and

(iii) Lessee shall remit such Fair Market Value amount for Equipment to Lessor in immediately available
funds on or before the last day of the then applicable Term. The Lease with respect to such Units of
Equipment shall terminate, and Lessor shall transfer all of its interest in such Equipment to Lessee “As
is, Where is,” without any warranty, express or implied, from Lessor.

b) Return. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days before
expiration of the Initial Term, to return any or all of the Units of Equipment then subject to such Lease.
Lessor shall be responsible to pack the Equipment to be returned to Lessor and deliver such
Equipment to Lessor. Lessor shall bear all dismantling, packaging, transportation, in-transit insurance
and shipping charges. In the case of any Software or License Agreement subject to a Schedule,
Lessee shall immediately de-install and deliver to Lessor all Software, together with the original
Certificate of Authenticity issued by the licensor of such Software, if any, unless such Certificate of
Authenticity was previously delivered to Lessor. All Equipment shall be returned to Lessor on the last
day of the Initial Term in good repair and in the same condition and working order as when delivered to
Lessee, reasonable wear and tear excepted.

c) Extension. Atthe end of a lease term, if the Lessee does not elect to purchase, renew or return the
equipment, the Lease will be extended with respect to a line item of Equipment with a fair market value
purchase option one or more times. Any extension term may not extend beyond a 60-month total term
from the date of installation of the Equipment. The extension will be under the same terms and
conditions then in effect, including current Rent (but for Equipment line items with a fair market value
purchase option, not less than fair market rental value as determined by Lessor at the expiration of the
Term) and will continue on a day-to-day basis until the earlier of termination by either party upon one (1)
month prior written notice or five (5) years from the date of installation of the Equipment.
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d) Renewal. Lessee may elect to renew the Lease with respect to a line item of Equipment with a fair
market value purchase option. The renewal Rent shall be the projected fair market rental value of the
Equipment as of the commencement of the renewal term.

Instead of the asset originally leased, Lessee may return a similarly configured or better Equipment or
item of Equipment with a different serial number when (a) a casualty loss occurs and (b) Lessee
exercises its end of term options.

7. CANCELLATION. Lessee reserves the right to cancel without cause any individual Lease at the end of any
Fiscal Year (July 1-June 30). In this case, Lessor’s only remedy shall be payment of Rent, or pro-rated
portion thereof, to the date of termination. Lessor shall not be entitled to any other damages or payments,
including but not limited to lost profits. Unless some unforeseen circumstance arises which Lessee shall
document, Lessee will give Lessor 30 days’ prior written notice of such termination.

8. NON-APPROPRIATION.

a) Despite anything contained in this Master Agreement to the contrary, if sufficient funds are not
appropriated and budgeted by Lessee’s governing body or are not otherwise available from other
legally available sources in any fiscal period for the payment of Rent and other amounts due under any
Lease, the Lease shall terminate the Lease on the last day of the fiscal period for which appropriations
were received or other amounts are available to pay amounts due under the Lease. Except as to the
portions of Rent payments or other amounts herein agreed upon for which funds shall have been
appropriated or are otherwise available, Lessor is entitled to no other payments or damages, including
but not limited to lost profits.

b) Lessee shall immediately notify the Lessor or its Assignee of such occurrence. In the event of such
termination, Lessee shall immediately cease all use of the Equipment. Lessor shall, at its expense,
arrange to pack, crate, insure, and return the Equipment subject to such Lease to Lessor (all in
accordance with Section 10 of this Master Agreement). Such Equipment must be in the same condition
as when received by Lessee (reasonable wear, tear and depreciation resulting from normal and proper
use excepted), be in good operating order and maintenance as required by this Lease, and be free
and clear of any liens (except Lessor’s lien).

c) Lessee shall execute and deliver to Lessor all documents that Lessor reasonably requests or evidence
the transfer of legal and beneficial title to such Equipment to Lessor and to evidence the termination of
Lessee’s interest in such Equipment. Lessor will have all legal and equitable rights to take possession
of the Equipment. At Lessor’s request, Lessee shall promptly provide supplemental documentation as
to such non appropriation satisfactory to Lessor. Lessee’s exercise of its rights pursuant to this Section
8 shall not affect the survival of any indemnity and other provisions (other than the obligation to lease
the Equipment and pay amounts due under the Lease) which survive the termination of the Lease.

9. EQUIPMENT RETURN REQUIREMENTS. At any time Lessee is required to return Equipment to Lessor
under the terms of this Master Agreement or any Schedule, Lessor shall be responsible to pack the Equipment
to be returned to Lessor in accordance with the manufacturer’s guidelines and deliver such Equipment to
Lessor.

In the case of any item of Software or License Agreement subject to a Schedule, at the time of the occurrence
of a Non-Appropriation or a Lessee Default, Lessee shall be automatically deemed to have reassigned any
License Agreement. Lessee shall immediately de-install and deliver to Lessor all Software, together with the
end user license agreement, any CDs, diskettes or other media relating to such Software and any other
materials originally delivered to Lessee with such Software. Lessee shall bear all packaging, transportation, in-
transit insurance and shipping charges.

All Equipment must be returned to Lessor in the same condition and working order as when delivered to
Lessee, reasonable wear and tear excepted, and, except in the case of PC Equipment and Software, shall
qualify for maintenance service by the Supplier at its then standard rates for Equipment of that age, if available.
Lessee shall be responsible for, and shall reimburse Lessor promptly on demand for, the cost of returning the
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Equipment to good working condition or, in the case of Equipment other than PC Equipment and Software,
qualifying the Equipment for the Supplier's maintenance service, if available.

10. EQUIPMENT USE AND MAINTENANCE. (THIS PROVISION SHALL NOT APPLY TO SOFTWARE
MAINTENANCE WHICH SHALL BE ADDRESSED SEPARATELY IN A LICENSE AGREEMENT). Lessee is
solely responsible for the selection, installation, operation and maintenance of the Equipment and all costs
related thereto, including shipping, if applicable. Lessee shall at all times operate and maintain the Equipment
in good working order, repair and condition and appearance, and in accordance with the manufacturer's
specifications and recommendations.

On reasonable prior notice to Lessee, Lessor and Lessor's agents may, during Lessee’s normal working hours,
enter the premises where the Equipment is located for the purpose of inspecting the Equipment and observing
its use. If Lessor shall have provided to Lessee any tags or identifying labels, Lessee shall, at its expense, affix
and maintain in a prominent position on each item of Equipment such tags or labels to indicate Lessor’s
ownership of the Equipment. Lessee shall, at its expense, enter into and maintain and enforce at all times
during the Term of each Lease a maintenance agreement to service and maintain the related Equipment, upon
terms and with a provider approved by Lessor.

11. ALTERATIONS AND MODIFICATIONS TO EQUIPMENT. Lessee shall make no Alterations or
Modifications to Equipment, except those that a) will not void any warranty made by the Manufacturer/Supplier,
not result in the creation of any security interest, lien or encumbrance on the Equipment, not impair the value
of use of the Equipment either at the time made or at the end of the Term of the applicable Lease, and are
readily removable without damage to the Equipment; or b) are required by any applicable law, regulation or
order. All Alterations and Modifications to the Equipment or repairs made to the Equipment, except Optional
Equipment, become a part of the Equipment and Lessor’s property if they are not removed prior to the
Equipment being returned to the Lessor. Optional Equipment that has not been removed before return of the
Equipment shall become Lessor’s property.

12. EQUIPMENT OWNERSHIP; LIENS; LOCATION. As between Lessor and Lessee, Lessor is the sole
owner of the Equipment and has sole title thereto. Lessee shall not make any representation to any third party
inconsistent with Lessor’s sole ownership of the Equipment. Lessee covenants with respect to each Lease
that: a) it will not pledge or encumber the Equipment or Lessor's interest in the Equipment in any manner
whatsoever nor create or permit to exist any levy, lien or encumbrance thereof or thereon except those created
by or through Lessor; b) the Equipment shall remain personal property whether or not affixed to realty and shall
not become a fixture or be made to become a part of any real property on which it is placed without Lessor’s
prior written consent, and c) Lessee shall maintain the Equipment so that it may be removed from any building
in which it is placed without damage to the building or the Equipment. Lessee may relocate any Equipment
from the Equipment Location specified in the applicable Schedule to another of its location upon prior written
notice to Lessor specifying the new Equipment Location, provided Lessee remains in possession and control of
the Equipment. Only Lessor or its designee shall provide for the moving of any leased equipment covered by
this Master Lease Agreement.

13. RISK OF LOSS AND INSURANCE.

a) Lessee’s Risk of Loss. Commencing upon acceptance and continuing throughout the Initial Term,
Lessee shall bear the entire risk of loss with respect to any Equipment damage, destruction, loss, or
theft whether partial or complete. No event of loss shall relieve Lessee of its obligation to pay Rent

. under any Schedule. If any item of Equipment is damaged, Lessee shall promptly notify Lessor and, at
Lessee’s expense, within sixty (60) days of such damage, cause to be made such repairs as are
necessary to return such item to its previous condition. If any Casualty Loss shall occur, on the next
Rent payment date Lessee shall pay Lessor the Stipulated Loss Value of the Equipment suffering the
Casualty Loss. If Lessee pays the Stipulated Loss Value of the Equipment suffering a Casualty Loss,
upon Lessor’s receipt in full of such payment the applicable Lease shall terminate as to the Equipment
suffering the Casualty Loss. After receipt of such Stipulated Loss Value by Lessor or its assigns, the
Equipment for which Stipulated Loss Value was received shall be conveyed to Lessee AS IS, WHERE
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IS and free and clear of all liens and encumbrances created by or arising through Lessor, but
otherwise, WITHOUT FURTHER WARRANTY (EXPRESS OR IMPLIED) WHATSOEVER, INCLUDING
WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PURPOSE OR
USE.

Lessee Insurance Requirements. Commencing upon acceptance and continuing throughout the Initial
Term, Lessee agrees to keep the Equipment insured at Lessee’s expense against all risks or loss from
any cause, including without limitation, theft and damage. Lessee may self-insure against such risk
provided that Lessor’s interests are protected to the same extent as if the insurance had been obtained
by third party insurance carriers. Lessee will provide to Lessor proof of such coverage.

Lessor Insurance Requirements. The Lessor shall purchase and maintain occurrence coverage with
combined single limits for bodily injury, personal injury, and property damage of $1,000,000 per
occurrence and $2,000,000 aggregate per year to cover such claims as may be caused by any act,
omission, or negligence of the Lessor or its officers, agents, representatives, assigns or subcontractors.

Automobile Liability (if Applicable): If Lessor will be utilizing a vehicle during the term of this Lease (i.e.
de-install and return of the Leased Asset), the Lessor shall purchase and maintain coverage with split
limits of $500,000 per person (personal injury), $1,000,000 per accident occurrence (personal injury),
and $100,000 per accident occurrence (property damage), OR combined single limits of $1,000,000 per
occurrence to cover such claims as may be caused by any act, omission, or negligence of the Lessor or
its officers, agents, representatives, assigns or subcontractors.

14. INDEMNIFICATION. Lessor shall hold the State of Montana, participating entities and its agencies and
employees harmless and shall indemnify the State of Montana, participating entities and its agencies and
employees against any and all claims, suits, actions, liabilities and costs of any kind, including attorney costs
for personal injury or damage of property arising from the acts or omissions of the Lessor, its agents, officers,
employees or subcontractors. Lessor shall not be liable for damages that are the result of the sole negligence
by the State of Montana, the participating governmental entities, or its employees. To the extent permitted by
law, procuring agencies, Lessees, are responsible for their own acts errors or omissions pertaining to this
indemnification provision.

15. TAX REPRESENTATIONS AND COVENANTS AND TAX PAYMENTS.

a)

Lessee represents, covenants and warrants that:

(i) Lessee is a political subdivision or agency or department of the State in which it is located;

(i) a portion of the Rent is interest based on the total Equipment cost as shown on a Schedule and
such interest portion of the Rent shall be excluded from Lessor's gross income pursuant to Section 103
of the Code;

(iii) Lessee will comply with the information reporting requirements of Section 149(e) of the Code, and
such compliance shall include but not be limited to the execution of information statements requested
by Lessor;

(iv) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, the
Lease to be an arbitrage bond within the meaning of Section 148(a) of the Code;

(v) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, this
Lease to be a private activity bond within the meaning of Section 141(a) of the Code:

(vi) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, the
interest portion of the Rent payments to be or become includable in gross income for federal income
taxation purposes under the Code;

(vii) Lessee will be the only entity to own, use and operate the Equipment during the Lease Term.

This Master Agreement has been entered into on the basis that Lessor or any Assignee of Lessor shall
claim that the interest paid hereunder is exempt from federal income tax under Section 103(a) of the
Code. Upon a breach by Lessee of any of its representations, warranties and covenants in Section
18(a) above and as a result thereof, the United States Government disallows, eliminates, reduces,
recaptures, or disqualifies, in whole or in part, any benefits of such exemption, Lessee shall then pay to
Lessor, at Lessor's election, either:
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(i) supplemental payment(s) to Lessor during the remaining period of the Term(s) in an amount
necessary to permit Lessor to receive (on an after tax basis over the full term of the Master Agreement)
the same rate of return that Lessor would have realized had there not been a loss or disallowance of
such benefits, together with the amount of any interest or penalty which may be assessed by the
governmental authority with respect to such loss or disallowance; or,

(i) a lump sum payable upon demand to Lessor which shall be equal to the amount necessary to permit
Lessor to receive (on an after tax basis over the full term of the Master Agreement) the same rate of
return that Lessor would have realized had there not been a loss or disallowance of such benefits
together with the amount of any interest or penalty which may be assessed by the governmental
authority with respect to such loss or disallowance.

16. COVENANT OF QUIET ENJOYMENT. So long as no Lessee Default exists, and no event shall have
occurred and be continuing which, with the giving of notice or the passage of time or both, would constitute a
Lessee Default, neither Lessor nor any party acting or claiming through Lessor, by assignment or otherwise,
will disturb Lessee’s quiet enjoyment of the Equipment during the Term of the related Lease, any extensions of
the Lease, and when Lessee is negotiating in good faith to purchase or extend items of equipment on the
Lease schedule.

17. DISCLAIMERS. Lessee leases the Equipment from Lessor “As is, Where is.” It is specifically understood
and agreed that Lessor makes no representations or warranties, express or implied, including without
limitation, any representation or warranties with respect to the design, compliance with specifications, quality,
operation or condition of any Equipment or any part thereof. The merchantability or fithess of equipment for a
particular purpose, or issues regarding patent infringement, title or like which are rightly the responsibility of the
Manufacturer/Supplier.

18. ASSIGNMENT OF MANUFACTURER/SUPPLIER WARRANTIES. To the extent permitted and so long as
no Event of Default has occurred and is continuing, Lessor hereby assigns to Lessee, for the total term of any
Lease, all Equipment warranties provided by any Manufacturer/Supplier in the applicable Purchase
Documents. Lessee shall have the right to take any action appropriate to enforce such warranties provided
such enforcement is pursued in Lessee’s name and at its expense. If Lessee is precluded from enforcing any
such warranty in its name, Lessor, as owner of the Equipment, shall, upon Lessee’s request, take reasonable
steps to enforce such warranties at costs to be borne by Lessor.

19. DEFAULT.

Lessee — The occurrence of any of the following shall constitute default under a Schedule:

a) Nonpayment by Lessee of Rent or any other sum payable by its due date and the failure continues for
10 days after notification by Lessor;

b) Failure by Lessee to perform or observe any other term, covenant or condition of this Master Lease
Agreement, any Schedule, or any applicable software license agreement, which is not cured within
(20) days after notice thereof from Lessor;

c) Any representation or warranty made by Lessee in this Master Lease Agreement, any Schedule or in
any document furnished by Lessee to Lessor in connection therewith or with the acquisition or use of
the Equipment shall be untrue; or,

Lessor — Any of the following shall constitute default by Lessor under this Master Lease Agreement:

a) Lessor breaches its covenant of quiet enjoyment and fails or is unable to cure such breach within ten
(10) days after written notice thereof from Lessee;

b) Lessor fails to pay Manufacturer/Supplier within thirty (30) days after Lessor’s receipt of a properly
executed Acceptance Certificate and all other documentation necessary to establish Lessee’s
acceptance of such Equipment under a Lease;

¢) Failure by Lessor to perform or observe any other term, representation, covenant or condition of this
Master Lease Agreement, any Schedule, or any applicable software license agreement, which is not
cured within twenty (20) days after notice thereof from Lessee; or
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d) Lessor voluntarily files bankruptcy, creditors file an involuntary bankruptcy against Lessor, Lessor
makes an assignment for the benefit of creditors or consents to the appointment of a trustee or receiver
for a substantial part of its property, or such appointment is made without Lessor's consent.

20. REMEDIES.

a) If a Lessee Default occurs, Lessor may do one or more of the following, as applicable law allows:
i) terminate this Lease;
ii) require Lessee to immediately pay Lessor all Rent payments due up until the time of Default;
i) require Lessee to deliver, at its expense, the Equipment to Lessor in accordance with Section 6(b)
check this of this Master Agreement;
iv) may peacefully repossess the Equipment without court order; or
v) may exercise any other right or remedy available at law or in equity.

b) If Lessor Defaults, Lessee has the right to cancel or terminate this Lease effective immediately at no
cost to the Lessee. In the event of Lessor’s Default, Lessor shall be responsible for all costs, expenses
and fees associated with reclaiming and return of Equipment.

21. PERFORMANCE OF LESSEE’S OBLIGATIONS. If Lessee fails to perform any of its obligations
hereunder, Lessor may perform any act or make any payment that Lessor deems reasonably necessary for the
maintenance and preservation of the Equipment and Lessor’s interests therein; provided, however, that the
performance of any act or payment by Lessor shall not be deemed a waiver of, or release Lessee from, the
obligation at issue. All sums so paid by Lessor, shall be paid to Lessor by Lessee immediately upon demand.

22. PURCHASE OPTIONS. Lessee may elect, by delivering to Lessor at least 30 days' prior written notice, to
purchase on any Rent payment date not less than all Units of Equipment then subject to the Lease (other than
items of Software that may not be sold by Lessor under the terms of any applicable License Agreement) for an
amount equal to the sum of the Rent then due, all other amounts due under the Lease and the Concluding
Payment for such Equipment as of the designated Rent payment date; provided no Lessee Default shall have
occurred and be continuing or no event has occurred which with notice or lapse of time could constitute a
Lessee Default. In the event of such an election, Lessee shall pay such amount to Lessor, in immediately
available funds, on or before the designated Rent payment date. If Lessee shall have elected to purchase the
Equipment, shall have so paid the purchase price and shall have fulfilled the terms and conditions of this
Master Agreement and the related Schedule, then (1) the Lease with respect to such Equipment shall
terminate on the designated Rent payment date and, except as provided in Section 30, Lessee shall be
relieved of all of its obligations in favor of Lessor with respect to such Equipment, and (2) Lessor shall transfer
all of its interest in such Equipment to Lessee “AS IS, WHERE [S,” without any warranty, express or implied,
from Lessor, other than the absence of any liens or claims by or through Lessor.

23. ASSIGNMENT. Lessor shall not sell, assign, pledge, transfer, mortgage or otherwise convey part of its
interest in this Master Agreement, any Schedule or any Equipment, in whole or in part, without prior notice and
consent of Lessee which shall not be unreasonably delayed. Each such Assignee will be entitled to all of
Lessor’s rights, however, unless otherwise agreed to by Lessor and Assignee, Assignee shall not be obligated
to perform such obligations of Lessor under this Master Agreement. Lessee and Lessor further acknowledge
that any assignment or transfer by Lessor shall not materially change Lessor’s or Lessee’s obligations under
the assigned Lease. Without the prior written consent of Lessor, Lessee will not a) assign, transfer, pledge,
hypothecate, or otherwise dispose of its rights or obligations under this Master Lease Agreement or the
Equipment, b) sublet the Equipment, or ¢) permit the Equipment to be used for any purpose not permitted by
this Master Lease Agreement.

24. FURTHER ASSURANCES. Lessee agrees to promptly execute and deliver to Lessor such further
documents and take such further action as Lessor may require in order to more effectively carry out the intent
and purpose of this Master Agreement and any Schedule. Without limiting the generality of the foregoing,
Lessee agrees to furnish to Lessor from time to time, it's appropriate government financial statements, |
opinions of counsel and such other information and documents as Lessor may reasonably request. It is also
agreed that Lessor or Lessor’'s agent may file as a financing statement, any lease document (or copy thereof,
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where permitted by law) or other financing statement that Lessor deems appropriate to perfect or protect
Lessor’s security interest in the Collateral or to evidence Lessor’s interest in the Equipment. Upon demand,
Lessee will promptly reimburse Lessor for any filing or recordation fees or expenses (including legal fees and
costs) incurred by Lessor in perfecting or protecting its interests in any Collateral. Lessee represents and
warrants that Lessee's name as set forth in the signature block below is Lessee’s full and accurate legal name
and that the information set forth on the first page hereof regarding its organization number, tax identification
number and location is true and correct as of the date hereof. Lessee further agrees to provide Lessor
advance written notice of any change in the foregoing.

25. TERM OF MASTER AGREEMENT; SURVIVAL. This Master Agreement shall commence and be effective
upon the execution hereof by both parties and shall continue in effect until terminated by either party by 30
days’ prior written notice to the other, provided that the effective date of the termination is after all obligations of
Lessee and Lessor arising hereunder and pursuant to any Schedule have been fully satisfied. Notwithstanding
the foregoing, all representations, warranties and covenants made by each party hereunder shall survive the
termination of this Master Agreement and shall remain in full force and effect. Each party’s rights, privileges
and indemnities under this Master Agreement or any Lease, to the extent they are fairly attributable to events
or conditions occurring or existing on or prior to the expiration or termination of such Lease, shall survive such
expiration or termination and be enforceable by each party and their successors and assigns.

26. NOTICES. All notices, requests, demands, waivers and other communications required or permitted to be
given under this Master Agreement or any other Fundamental Agreement shall be in writing and shall be
deemed to have been received upon receipt if delivered personally or by a nationally recognized overnight
courier service, or by confirmed facsimile transmission, or 3 days after deposit in the United States mail,
certified, postage prepaid with return receipt requested, addressed as follows (or such other address or fax
number as either party shall so notify the other):

If to Lessor: If to Lessee:

Attn: Attn:

(“Authorized Lessor Representative”) ("Authorized Lessee Representative”)
Fax: Fax:

27. MISCELLANEQUS

a) Governing Law/Venue: This agreement is governed by the laws of Montana. The parties agree that any
litigation concerning this bid, request for proposal, limited solicitation, or subsequent contract, must be
brought in the First Judicial District in and for the County of Lewis and Clark, State of Montana, and
each party shall pay its own costs and attorney fees. (Section 18-1-401, MCA.)

b) Credit Review. Lessee consents to a reasonable credit review by Lessor for each Lease.

c¢) Captions and References. The captions contained in this Master Agreement and any Schedule are for
convenience only and shall not affect the interpretation of this Master Agreement or any Lease. Al
references in this Master Agreement to Sections and Exhibits refer to Sections hereof and Exhibits
hereto unless otherwise indicated.

d) Entire Agreement; Amendments. This Master Agreement and all other Fundamental Agreements
executed by both Lessor and Lessee constitute the entire agreement between Lessor and Lessee
relating to the leasing of the Equipment, and supersede all prior agreements relating thereto, whether
written or oral, and may not be amended or modified except in a writing signed by the parties hereto.

e) No Waiver. Any failure of Lessor to require strict performance by Lessee, or any written waiver by
Lessor of any provision hereof, shall not constitute consent or waiver of any other breach of the same
or any other provision hereof.

f) Lessor Affiliates. Lessee understands and agrees that Lessor may execute Schedules under this
Master Agreement, in which event the terms and conditions of the applicable Schedule and this Master
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Agreement as it relates to the Lessor under such Schedule shall be binding upon and shall inure to the
benefit of such entity executing such Schedule as Lessor, as well as any successors or assigns of such
entity.

g) Invalidity. If any provision of this Master Agreement or any Schedule shall be prohibited by or invalid
under law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Master Agreement or
such Schedule.

h) Counterparts. This Master Agreement may be executed in counterparts, which collectively shall
constitute one document.

i) Reliance. Each party may act in reliance upon any instruction, instrument or signature reasonably
believed by either party in good faith to be genuine.

j) Cooperative Purchasing. Under Montana law, public procurement units, as defined in Section 18-4-
401, MCA, have the option of cooperatively purchasing with the State of Montana. Public procurement
units are defined as local or state public procurement units of this or any other state, including an
agency of the United States, or a tribal procurement unit. Unless the bidder/Offeror objects, in writing,
to the State Procurement Bureau prior to the award of this contract, the prices, terms, and conditions of
this contract will be offered to these public procurement units.

k) Compliance with Workers’ Compensation Act. Lessors shall comply with the provisions of the Montana
Workers' Compensation Act while performing work for the State undersections 39-71-401, 39-71-405,
and 39-71-417, MCA. Proof of compliance must be in the form of workers' compensation insurance, an
independent contractor exemption, or documentation of corporate officer status. Neither the Lessor nor
its employees are State employees. This insurance/exemption must be valid for the entire contract
term.. A renewal document must be sent to the State Procurement Bureau, P.O. Box 200135, Helena,
MT 59620-0135, upon expiration.

28. DEFINITIONS. All capitalized terms used in this Master Agreement have the meanings set forth below or
in the Sections of this Master Agreement referred to below:

“Acceptance Certificate” means an Acceptance Certificate in substantially the form of Exhibit B, executed
by Lessee and delivered to Lessor in accordance with Section 3.

‘Acceptance Date” means, as to any Lease, the date Lessee shall have accepted the Equipment subject to
such Lease in accordance with Section 3.

‘Alterations” are any changes to the Equipment which are not Modifications.

“Assignee’ means any assignee of all or any portion of Lessor’s interest in this Master Agreement, any
Schedule or any Equipment, whether such assignee received the assignment of such interest from Lessor or a
previous assignee of such interest.

“Authorized Lessee Representative” has the meaning specified in Section 31.

“Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or
damage beyond repair of such Equipment.

“Casualty Value” means, as to any Equipment, an amount determined as of the date of the Casualty Loss
or Lessee Default in question pursuant to a “Table of Casualty Values” attached to the applicable Schedule or,
if no “Table of Casualty Values” is attached to the applicable Schedule, an amount equal to the present value
as of the date of the Casualty Loss or Lessee Default in question (discounted at 6% per annum, compounded
monthly) of all Rent payments payable after such date.

‘Concluding Payments” means the list of concluding payments on the attachment to the applicable
Schedule.

‘Daily Rent” means, as to any Lease, an amount equal to the per diem Rent payable under the applicable
Schedule (calculated on the basis of a 360 day year and 30 day months).

‘Equipment” has the meaning specified in Section 1.

“Equipment Location” means, as to any Equipment, the address at which such Equipment is located from
time to time, as originally specified in the applicable Schedule.,

“Fair Market Value” means the total price that would be paid for any specified Equipment in an arm’s length
transaction between an informed and willing buyer (other than a used equipment dealer) under no compulsion
to buy and an informed and willing seller under no compulsion to sell. Such total price shall not be reduced by
the costs of removing such Equipment from its current location or moving it to a new location.
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“Fiscal Period” shall mean the fiscal year of Lessee, as it may be more particularly described in a
Schedule.

“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance
Certificate and all other related instruments and documents.

“Hardware” means items of tangible equipment and other property.

“Lease” has the meaning specified in Section 2(a).

“Lessee” has the meaning specified in the preamble hereof.

“Lessee Default” has the meaning specified in Section 24.

“Lessor” has the meaning specified in the preamble hereof.

“License Agreement” means any license agreement or other document granting the purchaser the right to
use Software or any technical information, confidential business information or other documentation relating to
Hardware or Software, as amended, modified or supplemented by any other agreement between the licensor
and Lessor.

“‘Master Agreement” has the meaning specified in the preamble hereof.

“Mid-Lease” means any time during the Lease, not necessarily at the midpoint (i.e. at the 18-month point of
a 36-month lease).

“Modifications” are upgrades, additional features, and changes to the Equipment which have been offered
for sale by the original Equipment manufacturer.

“Non-Appropriation” has the meaning specified in Section 8.

‘PC Equipment” means, collectively, personal computers (e.g., workstations, desktops and notebooks)
and related items of peripheral equipment (e.g., monitors, printers and docking stations).

“Purchase Documents” means, as to any Equipment, any purchase order, contract, bill of sale, License
Agreement, invoice and/or other documents that Lessee has, at any time, approved, agreed to be bound by or
entered into with any Supplier of such Equipment relating to the purchase, ownership, use or warranty of such
Equipment.

“Rent” has the meaning specified in Section 4.

“Schedule” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee
pursuant to Section 2(a).

“Seller’ means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule.

“Software” means copies of computer software programs owned or licensed by Lessor, and any disks,
CDs, or other media on which such programs are stored or written.

“State” means any of the states of the United States, its territories and possessions.

“Stipulated Loss Value” means, as to any Equipment, an amount equal to the sum of (a) all Rent (including
the Daily Rent from the Rent payment date immediately preceding the date of the Casualty Loss or Lessee
Default to the date of the Casualty Loss or Lessee Default) and other amounts due and owing with respect to
such Equipment as of the date of payment of such amount, plus (b) the Casualty Value of such Equipment.

“Substitute Equipment” means, as to any item of Hardware or Software subject to a Lease, a substantially
equivalent or better item of Hardware or Software having equal or greater capabilities and equal or greater Fair
Market Value manufactured or licensed by the same manufacturer or licensor as such item of Hardware or
Software subject to a Lease. The determination of whether any item of Equipment is substantially equivalent
or better than an item of Equipment subject to a Lease shall be based on all relevant facts and circumstances,
but shall minimally require, in the case of a computer, that each of processor, hard-drive, random access
memory and CD ROM drive, if applicable, be equivalent or better.

“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment
collectively, or where the context requires, any of them.

“System Software” means an item of Software that is pre-loaded on an item of Hardware purchased by
Lessor for lease hereunder for which the relevant Purchase Documents specify no purchase price separate
from the aggregate purchase price specified for such items of Hardware and Software.

“Taxes” means all license and registration fees and all taxes (local, state and federal), fees, levies, imposts,
duties, assessments, charges and withholding of any nature whatsoever, however designated (including,
without limitation, any value added, transfer, sales, use, gross receipts, business, occupation, excise, personal
property, real property, stamp or other taxes) other than taxes measured by Lessor’s income.

“Term” means the term therecf as specified in the related Schedule.
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“Total Cost” means as to any Lease, the total acquisition cost to Lessor of the Equipment subject to such
Lease as set forth in the applicable Purchase Documents, including related delivery, installation, taxes and
other charges which Lessor has agreed to pay and treat as a portion of such acquisition cost, if any.

“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule (a) each individual item
of PC Equipment leased pursuant to such Schedule, and (b) all Equipment taken as a whole leased pursuant
to such Schedule other than PC Equipment taken as a whole.

“Wear and Tear”. The following is considered normal or reasonable wear and tear:

Any marks that can be removed by cleaning

Minor dents, scratches or fading on casing, covers or bases

Faded keyboard lettering or worn logos

Minor scratches on the monitor screen or liquid crystal display (LCD) panel

Pixels on LCD panels

Removable labels and stickers

ltems that are not considered normal wear and tear include cracked frames or cases; broken hinges: latches
that will not close; equipment not functionally operational; a system that does not power on; missing or
damaged slot covers, control panel doors or knobs; and missing or nonfunctional peripherals. Charges will be
assessed depending on the damage. In any event, the charge should not exceed the cost of a used
replacement machine.
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29. EXECUTION
The parties through their authorized agents have executed this contract on the dates set out below.

STATE OF MONTANA

DEPARTMENT OF ADMINISTRATION (INSERT CONTRACTOR'S NAME)
INFORMATION TECHNOLOGY SERVICES (Insert Address)
DIVISION
PO BOX 200113 (Insert City, State, Zip)
HELENA MT 59620-0113 FEDERAL ID #
BY: BY:
Dick Clark, Chief Information Officer (Name/Title)
(Signature) (Signature)
DATE: DATE:

Approved as to Legal Content:

Legal Counsel (Date)

Approved as to Form:

Procurement Officer (Date)
State Procurement Bureau

Chief Information Officer Approval:
The Contractor is notified that pursuant to Section 2-17-514, MCA, the Department of Administration retains
the right to cancel or modify any contract, project, or activity that is not in compliance with the Agency's Plan

for Information Technology, the State Strategic Plan for Information Technology, or any statewide IT policy or
standard.
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Exhibit B to Master Lease Agreement

Acceptance

Lessee (Customer):
Name and Address Agreement Number:

Email: Email:
Tel. No.: Tel. No.:
Fax No.: Fax No.:
Attn: Attn:
Customer Reference:
Location Accepted Item Contract Serial No. Manufacturer’s Serial No.
Customer Type Model Description (if applicable)

Supplier Invoice Information {Invoices Are Attached)
Supplier Invoice Number Invoice Date Invoice Amount

N

TOTAL |

The undersi%ned (“Lessee”) is a customer under the agreement referenced above (“Agreement”) with Lessor. Subject to
Lessee’s right of rejection described below, Lessee represents and certifies that Lessee has accepted the items listed
above or itemized on an attachment (“Accepted ltem(sg”) to this Certificate of Acceptance (“COA") on the date indicated
below. Without liability to Lessor, Lessee has 15 days following signing this COA to regect the equipment if the equipment
is inoperable, malfunctions, or otherwise does not operate as represented. Once the 1 daK period expires, Lessee
authorizes Lessor to pay Lessee’s supplier for the Accepted ltem(s). Amounts due under the Agreement shall commence
upon the date Lessee indicates below- which must not be less than the 15 days following signing this COA-unless Lessee
have otherwise noted on the Supplement.

In order for this COA to be effective, we must be provided with the serial numbers if applicable for each Accepted Item.
Lessee authorizes us to complete or update any item identification information on the referenced Agreement or
Supplement to the Agreement for any accepted item without Lessee’s further action or consent.

Delivery of an executed copy of this COA by facsimile, email or any other reliable means shall be deemed to be as effective
for all purposes as delivery of a manually executed copy. Lessee understands that we may maintain a copy of this COA in
electronic form and agrees that a copy produced from such electronic form or by any other reliable means (for example,
photocopg, image or facsimile) shall in all respects be considered equivalent to an original, unless there is evidence to
su%gestt at the copy has been altered. By signing below, Lessee represents and warrants that Lessee’s name as set forth
in the signature block below is Lessee’s exactlegal name and the information identifying Lessee’s state of organization is
true, accurate and complete in all respects.

Accepted by:

Lessee

By:

Authorized Signature

Name (Type or Print)

Date Lessee accepts item(s) listed above. Must be filled in by Lessee.
Rent Commencement Date for Accepted Item(s):

Date: (MM/DD/YYYY)

RFP10-1910D, Master IT Equipment Lease Agreement, Page 35



APPENDIX C: RFP RESPONSE FORM

1. Offeror must provide a signed copy of the RFP Cover Sheet.

2. Offeror has read, understood, and agrees to comply with the items contained in Sections 1-6 and
Appendices A and B.

Agreed

Offeror's Signature Date

OFFEROR MUST PROVIDE THE FOLLOWING INFORMATION FOR EVALUATION BY THE RFP
EVALUATOR/EVALUATION COMMITTEE. USE ADDITIONAL SHEETS AS NECESSARY.

Section 3: Scope of Project

3.1.10 Describe in detail your mid-lease options available to the State and associated processes, and any
administrative or other fees involved.

3.1.11 The State will require that Lessor provide notification of the expiration date of each equipment schedule
at least 60 days before expiration. This notification must include options, including return of equipment,
purchase, extension, or month-to-month lease renewal, and associated pricing. Describe your process
for end-of-lease notification.

3.1.12 End-of-lease buyout or lease renewals must be based on Fair Market Value of the equipment at lease
end. Offeror shall describe in detail how this will be calculated.

3.1.13 Offeror will be responsible for the return of the Equipment at the end of the lease. Describe your end-
of-lease process for the coordination of the return of equipment. Include the physical and logistical
aspects including de-installation, packing, and shipping. Offeror is responsible for all costs associated
with the return of the equipment.

Section 4: Offeror Qualifications

4.1.1 Offeror Qualifications. Provide the following information concerning your company.

4.1.1.1 Organization. Describe in detail your organization and its ability to reliably perform the
requirements stated herein.

4.1.1.2 Leasing Experience. Describe your previous experience in providing master or individual
technology leasing programs of a nature similar to what is described in this RFP to other governmental entities,
preferably state governments.

4.1.1.3 References. Offeror shall submit with its response a completed Customer Reference Form
(Appendix D) for two of the customers as described above in 4.1.1.2. The Customer Reference must
complete and sign the Form, and return it to Offeror so Offeror can include in its response.

4.1.1.4 Customer Service. Describe in detail your services available to the State regarding the assets

under lease. Include any web portal/tool that you offer to allow the State to customize reports, review invoices,
accept equipment to start a lease, and provide end of lease notification.
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4.1.1.5 Other. Provide any other additional information that you deem relevant to the State’s evaluation
of your ability to perform the contract reliably.

Section 5: Lease Rate

5.0 Fill out the information requested in Section 5, attach it to Appendix C and submit it with your response.
Failure to use this form or the format in which it is provided may result in point deduction or disqualification
from further evaluation.

Completeness of Proposal. An Offeror’s response must be complete at the time of submittal and contain all
the reference materials necessary to provide a complete response to the RFP. An offeror making the
statement “Refer to our literature...” or “Please see www....... com” may be deemed nonresponsive or receive
point deductions. If making reference to materials located in another section of the RFP response, specific
page numbers and sections must be noted. The evaluator/evaluation Committee is not required to search
through literature or another section of the proposal to find a response.

Number of Copies and Due Date. Offerors must submit one original and two copies to the address listed
below. The State reserves the right to request an electronic copy of the RFP response. Proposals must be
received at the receptionist's desk of the State Procurement Bureau prior to 2:00 p.m., local time, November 4,
2009. Proposals received after this time will not be accepted for consideration. Facsimile or electronic
submissions are not acceptable.
State Procurement Bureau
Room 165, Mitchell Building
125 North Roberts
P.O. Box 200135
Helena, MT 59620-0135
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APPENDIX D: CUSTOMER REFERENCE FORM

Lessor Information

Company Name (Lessor): Name of Engagement /Agreement (for example, Master
Lease Agreement with State of New Mexico):

Company Representative (Name):

Lessee Information

Organization Name (Lessee): Organization Address:
Person Providing the Reference: Title:
Phone Number: Email address:

Reference Signature & Date:

The Person Providing the Reference, as identified above, must provide the following information. This person
must be a responsible party of the organization engaged in a leasing agreement with the Lessor. This person
should have comprehensive knowledge about the leasing contract and the Lessor’s role, responsibilities, and
performance in carry out the |lease.

1 Briefly describe the leasing services provided by the Lessor identified above.

2 Rate each of the following concerning this Lessor’s performance on the leasing agreement using the
ratings from 0-4 below:

4 — Strongly Agree/Very Positive

3 — Agree/Positive

2 — Neutral

1 — Disagree/ Negative

0 — Strongly Disagree/Very Negative

A. The business relationship with this Lessor was positive and cooperative.

B. This Lessor provided open, timely communications, effective and timely problem resolution, and
was responsive to our needs and requirements.

C. The Lessor was very knowledgeable in all aspects of leasing and financing applicable to our
engagement.

D. The Lessor was very effective in carrying out all aspects of customer service applicable to our
engagement.

E. |would choose to have a lease agreement with this Lessor again.
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