AMENDMENT NUMBER 2
to
CONTRACT DIR-SDD-1677
between
the State of Texas, acting by and through the Department of Information Resources
and
Kronos Incorporated

This Amendment Number 2 to Contract DIR-SDD-1677 (“Contract”) is between the State of Texas,
acting by and through the Department of Information Resources (“DIR”) and Kronos Incorporated
(“Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as follows:

1. Contract, Section 2. Term of Contract is hereby amended as follows:

DIR and Vendor hereby agree to extend the term of the Contract through July 14, 2013. Prior to
expiration of the term, DIR and Vendor may extend the Contract, upon mutual agreement, for up to
two (2) additional one-year terms. Protracted contract negotiations may, in DIR’s sole discretion,
result in fewer optional terms.

2. Contract, Section 1, Introduction, C. Order of Precedence, is hereby restated in its entirety as
follows:

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows: this
Contract; Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan;
Appendix C, Pricing Index; Appendix D, Software License and Services Agreement; Appendix
E, Master Operating Lease Agreement; Exhibit 1, Vendor’s Response to RFO DIR-SDD-TMP-
150, including all addenda; and Exhibit 2, RFO DIR-SDD-TMP-150, including all addenda; are
incorporated by reference and constitute the entire agreement between DIR and Vendor
governing purchase transactions. For Lease transactions under this Contract the order of
precedence shall be as follows: this Contract; Appendix E, Master Operating Lease Agreement;
Appendix A, Standard Terms and Conditions For Products and Related Services Contracts;
Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan; Appendix C,
Pricing Index; Appendix D, Software License and Services Agreement, which shall be executed
by each Customer, as applicable; Exhibit 1, Vendor’s Response to RFO DIR-SDD-TMP-150,
including all addenda; and Exhibit 2, RFO DIR-SDD-TMP-150, including all addenda; are
incorporated by reference and constitute the entire agreement between DIR and Vendor
governing lease transactions. In the event of a conflict between the documents listed in this
paragraph related to purchases, the controlling document shall be this Contract, then Appendix A,
then Appendix B, then Appendix C, then Appendix D, then Appendix E, then Exhibit 1, and
finally Exhibit 2. In the event of a conflict between the documents listed in this paragraph related
to lease transactions, the controlling document shall be this Contract, then Appendix E, then
Appendix F, then Appendix A, then Appendix B, then Appendix C, then Appendix D, then
Appendix E, then Exhibit 1, and finally Exhibit 2. In the event and to the extent any provisions
contained in multiple documents address the same or substantially the same subject matter but do
not actually conflict, the more recent provisions shall be deemed to have superseded earlier
provisions.

Amendment Number 2
Contract Number DIR-SDD-1677 Page 1 of 4



3. Contract, Section 4. Pricing, G. Travel Expense Reimbursement, is hereby restated in its entirety
as follows:

G. Travel Expense Reimbursement

Pricing for services provided under this Contract are exclusive of any travel expenses that may be
incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations, parking and
meals; provided, however, the amount of reimbursement by Customers shall not exceed the
amounts authorized for state employees as adopted by each Customer; and provided, further, that
all reimbursement rates shall not exceed the maximum rates established for state employees under
the current State Travel Management Program (www.window.state.(x.us/procurement/prog/
stmp). Travel time may not be included as part of the amounts payable by Customer for any
services rendered under this Contract. The DIR administrative fee specified in Section 5 below is
not applicable to travel expense reimbursement. Anticipated travel expenses must be pre-
approved in writing by Customer.

4. Contract, Section 5, DIR Administrative Fee, Paragraph B), is hereby restated in its entirety as
follows:

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the right to
change this fee upwards or downwards during the term of this Contract, upon written notice to
Vendor without further requirement for a formal contract amendment. Any change in the
administrative fee shall be incorporated in the price to the Customer.

5. Appendix A, Section 5, Product Terms and Conditions, A. Electronic and Information
Resources Accessibility Standards, As Required by 1 TAC Chapters 206 and 213 (Applicable to
State Agency and Institution of Higher Education Purchases Only), is hereby restated in its
entirety as follows:

1) Effective September 1, 2006 state agencies and institutions of higher education shall procure
products which comply with the State of Texas Accessibility requirements for Electronic and
Information Resources specified in 1 TAC Chapters 206 and 213 when such products are
available in the commercial marketplace or when such products are developed in response to a
procurement solicitation.

2) Upon request, but not later thirty (30) days after request, Vendor shall provide DIR with a
completed Voluntary Product Accessibility Template (VPAT) of the specified product or a URL
to the VPAT for reviewing compliance with the State of Texas Accessibility requirements (based
on the federal standards established under Section 508 of the Rehabilitation Act).

6. Contract, Section 7, Software License, Service and Leasing Agreements, D. Master Operating
Lease Agreement, is hereby added as follows:

D. Master Operating Lease Agreement

DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Operating Lease
Agreement in Appendix E of this Contract for Lessees that are Texas State Agencies or otherwise
authorized to conduct lease transactions through DIR contracts.
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7. Appendix A, Section 9, Vendor Responsibilities, T. Deceptive Trade Practices; Unfair Business
Practices, is hereby added as follows:

T. Deceptive Trade Practices; Unfair Business Practices

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

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

8. Appendix A, Section 10, Contract Enforcement, B. Termination, 1) Termination for Non-
Appropriation, is hereby restated in its entirety as follows:

a) Termination for Non-Appropriation by Customer

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

b) Termination for Non-Appropriation by DIR

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

9. Appendix E. Master Operating Lease Agreement, is hereby added.

8. All other terms and conditions of the Contract by all previous amendments, not specifically modified
herein, shall remain in full force and effect. DIR retains the right to require further amendment to the
Contract to update its terms and conditions as may be reasonable, necessary or required. In the event
of conflict among the provisions, the order of precedence shall be this Amendment Number 2,
Amendment Number 1 and then the Contract.
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IN WITNESS WHEREOF, the parties hereby execute this Amendment Number 2 to be effective as of
the date of last signature, but no later than July 14, 2012.

Kronos Incorporated

By: Signature on File

Name: John O’Brien

Title: Sr. V.P.. N.A. Sales

Date: 07/17/2012

The State of Texas, acting by and through the Department of Information Resources

By: Signature on File

Name: Carl Marsh

Title: Chief Operating Officer

Date: 07/18/2012
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HUB SUBCONTRACTING PLAN (HSP)

In accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract.
Therefore, all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB
Subcontracting Plan (HSP) with their response to the bid requisition {solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.13 are:

e 11.2 percent for heavy construction other than building contracts,

e 21.1 percent for all building construction, including general contractors and operative builders contracts,
e 32.7 percent for all special trade construction contracts,

e 23.6 percent for professional services contracts,

e 24.6 percent for all other services contracts, and

e 21 percent for commodities contracts.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.14(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for its
subcontracting opportunities if the total value of the respondent's subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBSs with which it
will subcontract. If using existing contracts with Texas certified HUBS to satisfy this requirement, only contracts that have been in place for five years or less shall
qualify for meeting the HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

For assistance in completing the HSP, contact the HUB Coordinator, Bernadette Davis at
bernadette.davis@dir.texas.gov .

E;!II:I!I' RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: Kronos Incorporated State of Texas VID #: 10426409420
Point of Contact: Bob Taylor Phone #: 978-352-5073
E-mail Address:  Robert.taylon@kronos.com Fax#

b. Is your company a State of Texas certified HUB? []-Yes [X]-No

c. Requisiton#  DIR-SDD-1677 Bid OpenDate: 01 [ 29 /2010




Enter your company's  Kronos Incorporated Requisition #: DIR-SDD-1677
name here:

E!!Imﬂ SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the
scope of work to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what
portions of work, including goods and services, will be subcontracted. Note: In accordance with 34 TAC §20.11., an *Subcontractor’ means a person who
contracts with a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
X - Yes, | will be subcontracting portions of the contract. (If Yes, complete ftem b, of this SECTION and continue to Item ¢ of this SECTION.)

[ - No, I will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources. (If No, continue to SECTION 3.)

b. List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the
contract you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB

(i.e., Non-HUB).
HUBs Non-HUBs
Percentage of the contract Percentage of the contract
Item # Subcontracting Opportunity Description expected to be subcontracted | expected to be subcontracted |  percentage of the contract
to HUBs with which you have | to HUBs with which you have | expected to be subcontracted
had contracts in place for had contracts in place for to non-HUBs .
five {5) years or less. more than five (5) years.
1 Order Fulfiller/Reseller 25% 0% 10%
2
3
4
5
6
7
8
9
10
11
12
13
14
15
Aggregate percentages of the contract expected to be subcontracted: 25% 10%

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at http:ffwindow.state.tx.usfprocurement/prog/hub/hub-subcontracting-plan/)

¢. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities you
listed in SECTION 2, Item b.

[ - Yes (If Yes, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
X - No (If No, continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified
HUBs with which you have had contracts in place with for five (5) years or less meets or exceeds the HUB goal the contracting agency identified on page 1 in
the “Agency Special Instructions/Additional Requirements”.

X - Yes (if Yes, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
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Q - No (If No, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method B (Attachment B)" for each of the subcontracting opportunilies you listed.)

Enter your company’s name here: Kronos Incorporated

Requisition #: DIR-SDD-1677

E!!II:I!H SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

a. This page can be used as a continuation sheet to the HSP Form's page 2, SECTION 2, ltem b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified
HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percentage of the contract Percentage of the contract
item # Subcontracting Opportunity Description expected to be subcontracted | expected to be subcontracted |  percentage of the contract
to HUBs with which you have | to HUBs with which you have | expected to be subcontracted
had contracts in place for had contracts in place for to non-HUBs .
five (5) years or less. more than five (5) years.
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
% % %
Aggregate percentages of the contract expected to be subcontracted: % % %

HSP — SECTION 2
(Continuation Sheet)



Eg!":“!l SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, ltem a, you must complete this SECTION and continue to SECTION 4.)

Check the appropriate box (Yes or No) that indicates whether your response/proposal contains an explanation demonstrating how your company will fulfill the entire
contract with its own resources.

{T]-Yes (If Yes, in the space provided below list the specific page(s)/section(s} of your proposal which explains how your company will perform the entire
contract with its own equipment, supplies, materials and/or employees.)

[X1-No (If No, in the space provided below explain how your company wili perform the entire contract with its own equipment, supplies, materials and/or
employees.)

E!EII:I!II AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and supporting
documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

o The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency's name and its paint of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

¢ The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at

hitp:/iwww.window.state.tx.us/procurement/prog/hub/hub-forms/progressassessmentrpt.xls).

¢ The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency’s prior
approval, respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up fo and including
debarment from all state contracting.

The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company's headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

Signature on File John O'Brien SVP 09/25/2012
Signature Printed Name Title Date

REMINDER: > Ifyou responded “Yes”to SECTION 2, Items ¢ or d, you must complete an "HSP Good Faith Effort - Method A (Attachment A)" for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

» If you responded “No” SECTION 2, Items ¢ and d, you must complete an “HSP Good Faith Effort - Method B (Attachment B)" for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.



HSP Good Faith Effort - Method A (Attachment A)

Enter your company's name here: Kronos Incorporated Requisition #: DIR-SDD-1677

IMPORTANT: If you responded “Yes" to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed *HSP Good Faith Effort - Method
A (Attachment A)" for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this page or
download the form at http:/www.window.state.tx.us/procurement/prog/hub/hub-forms/HUBSubcontractingPlanAttachment-A.doc

E!EII:I!EI SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
this attachment.

tem#% 1 Description: Order Fulfiller/Reseller

E!!Imm SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas Certified
HUB and their VID number, the approximate dollar value of the work to be subcontracted, the expected percentage of work to be subcontracted, and indicate whether
the company is a Texas certified HUB.

Texas VID # Approximate Expected Percentage

Certified HUB (Required if Texas Dollar Amount of Contract
Certified HUB}

SHI Government Solutions X-Yes []-No 1223695478500 $5,000,000 25%

Company Name

Precision Task Group, Inc. XI-Yes [O-No 1742131973600 $1.000.000 20%
(J-Yes [-No
[d-Yes [1-No
1-Yes [J-No
[J-Yes [O-No
[-Yes [1-No
[J-Yes [J-No
[Od-Yes [1-No
[J-Yes [J-No
[d-Yes [(J-No
[O-Yes [-No
[3-Yes [J-No
[J-Yes [1-No
[d-Yes [J-No
[J-Yes [J-No
[O-Yes [J-No
[d-Yes [-No
[d-Yes [1-No
[(J-Yes [-No

%

%

%

%

%

%

%

%

%

%

%

%

@ | o | | v | | A | | A | | | | P | | | B P AP

%

REMINDER: As specified in SECTION 4 of the completed HSP form, if you {respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as practical to all the subcontractors (HUBs and Non-HUBS) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform,
the approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A
copy of the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after
the contract is awarded.

Page 1 of 1
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HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Kronos Incorporated Requisition #: DIR-SDD-1677

IMPORTANT: if you responded “No* to SECTION 2, Items ¢ and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort - Method
B (Attachment B)" for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this page or
download the form at http://www.window.state.tx.us/procurement/prog/hub/hub-forms/HUBSubcontractingPlanAttachment-B.doc

Eg!“:’“:!l SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are completing
this attachment.

tem#: 1 Description: Order Fulfiller/Reseller

E!EII:I“IE MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that
specific portion of work.

Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.
[] - Yes (If Yes, to continue to SECTION B-4.)
X - No / Not Applicable (If No or Not Applicable, continue to SECTION B-3.)

E!!I!:m:!l NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and minority or
women trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work, information
regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.

When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available online
at http:/iwww.window.state.tx.us/procurement/prog/hub/hub-subcontracting-plan/

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and minority or
women trade organizations or development centers.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting
agency specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the nofice prior to your submitting your bid
response to the contracting agency. When searching for Texas certified HUBs, ensure that you use the State of Texas' Centralized Master Bidders List (CMBL)
and Historically Underutilized Business (HUB) Search directory located at http:/www.window.state.tx.us/procurement//cmbl/cmbihub.html. HUB Status
code “A" signifies that the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company's Vendor ID (VID)
number, the date you sent notice to that company, and indicate whether it was responsive or non-responsive to your subcontracting opportunity notice.

Company Name VID # Dat(‘-:n mment Did the HUB Respond?
! ! [J-Yes [J-No
/ / Cd-Yes [d-No
/ | [J-Yes [-No

¢. Provide written notification of the subcontracting opportunity you listed in SECTION B-1 to minority or women trade organizations or development centers to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to minority or women trade organizations or development centers at least seven
{7} working days prior to submitting your bid response to the contracting agency.

A list of trade organizations and development centers that have expressed an interest in receiving notices of subcontracting opportunities is available on the
Statewide HUB Program's webpage at http://www.window.state.tx.us/procurement/prog/hub/mwb-links-1/

d. Enter the name of the minority or women trade organizations or development centers you notified regarding the subcontracting opportunity you listed in
SECTION B-1. Include the date when you sent notice to it and indicate if it accepted or rejected your notice.

. . Date Notice Sent Was the Notice
Minority/Women Trade Organizations or Development Centers (mmi ) Accepted?
! / [J-Yes [-No
I ! [1-Yes [1-No

Page 1 of 2
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HSP Good Faith Effort - Method B (Attachment B) cont

Enter your company's name here: Kronos Incorporated Requisition #: DIR-SDD-1677

{Zeqq (o] K- M SUBCONTRACTOR SELECTION

a. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas Certified
HUB and their VID number, the approximate dollar value of the work to be subcontracted, the expected percentage of work to be subcontracted, and indicate
whether the company is a Texas certified HUB.

Texas VID # Approximate Expected Percentage

Certified HUB {Required if Texas Dollar Amount of Contract
Certified HUB}

Company Name

[O-Yes (J-No
O-Yes [J-No
O-Yes [O-No
[J-Yes [d-No
[J-Yes [J-No
O-Yes [O-Ne
[O-Yes [-No

%

%

%

|| ||| n|w
B

%

b. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary):

REMINDER: As specified in SECTION 4 of the completed HSP form, if you {respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity it {the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
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HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract with an expected value of $100,000 or more shall,
before the agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the
contract. The state agency | have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my
company will be responding.

34 Texas Administrative Code, §20.14 requires all respondents (prime contractors) bidding on the contract to provide netice of each of their subcontracting
opportunities to at least three (3) Texas certified HUBSs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at
least seven (7) working days to respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, the respondent must
provide notice of each of its subcontracting opportunities to minorityiwomen trade organizations or development centers at least seven (7) working days prior to
submitting its bid response to the contracting agency.

We respectfully request that vendors interested in bidding on the subcontracting opportunity identified in Section C reply no later than the date and time identified in
Section C, Item 1. Submit your response to the point-of-contact referenced in Section A.

mm PRIME CONTRACTOR’S INFORMATION

Company Name: Kronos Incorporated State of Texas VID #: 10426409420
Point-of-Contact: Bob Taylor Phone #: 978-352-5073
E-mail Address: Robert.taylor@kronos.com Fax #:

e e ————r——
Section B CONTRACTING STATE AGENCY AND REQUISITION INFORMATION

Agency Name: Sergio Upton

Point-of-Contact: Sergio Upton Phone #:  512-936-3101

Requisition #: DIR-SDD-1677 Bid Open Date:  01/29/2010

0 SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

Our firm must receive your bid response to this subcontracting opportunity no later
1. than 5:00 P.M., Central Daylight Standard Time on:
Potential

Subcontractor’s Bid
Response Due Date:

(Date)

(Note: In accordance with 34 TAC §20.14, each notice of subcontracting opportunity shall be provided to at least
three (3) Texas certified HUBs, and allow the HUBs at least seven (7) working days to respond to the notice prior to
submitting our bid response to the contracting agency. In addition, we must provide the same notice to
minority/women trade organizations or development centers at least seven (7) working days prior to submitting our
bid response to the contracting agency.)

Order Fulfiller/Reseller

2.
Scope of Work:

Required
Qualifications:

X - Not Applicable

4.

Bonding/Insurance
Requirements:

[ - Not Applicable

5.

Location to review
plans/specifications:

[X - Not Applicable




Appendix E

MASTER OPERATING LEASE AGREEMENT

1. Definitions. Capitalized terms used in this Appendix and not otherwise defined will have the
meanings set forth in the Contract.

(a) “Assets” refers to the Products as allowed within the Contract, including the Hardware, Software, and
related Services, which are specifically identified on the applicable Schedule. Assets includes any
items associated with the foregoing, including but not limited to all parts, replacements, additions,
repairs, and attachments incorporated therein and/or affixed thereto, and documentation (technical
and/or user manuals).

(b) “Contract” refers to DIR Contract number DIR-SDD-1677 into which this Appendix is incorporated.
(c) “Event of Default” is defined in Section 23, “Default.”

(d) “Event of Loss” means an event of loss, theft, destruction or damage of any kind to any item of the
Assets, including the loss, theft or taking by governmental action of any item of the Assets for a stated
period extending beyond the Term of any Schedule.

(¢) “Hardware” refers to the computer machinery and equipment specifically identified on the applicable
Schedule.

(f) “Lease” means the financing transaction described in this MOLA.

(g) “Lessee” means any Texas state agency, unit of local government, institution of higher education as
defined in Section 2054.003 (8-a), Texas Government Code, and those state agencies purchasing from
a DIR contract through an Interagency Agreement, as authorized by Chapter 771, Texas Government
Code, any local government as authorized through the Interlocal Cooperation Act, Chapter 791, Texas
Government Code, and the state agencies and political subdivisions of other states as authorized by
Section 2054.0565, Texas Government Code.

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

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

writing signed by authorized representatives of both parties.

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

(k) “Schedule” or “Supplementary Schedule” to this MOLA means the form or format entered into
between Lessor and Lessee which contains, at a minimum, a description of the Assets, the name of the
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Lessee, applicable Rent Payment, and term of the Lease. To be effective, a Schedule must be executed
by both Lessor and Lessee.

(I) “Services” refers to the configuration, installation, implementation, support, training, and other
professional and consulting services specifically identified on the applicable Schedule.

(m)“Software” refers to the computer programs specifically identified on the applicable Schedule.

(n) “Stipulated Loss Value” is the value of each unit of Hardware at various times during the Lease as
specified in the applicable Schedule; however, in no event will the Stipulated Loss Value of a
Hardware unit exceed its fair market value.

2. Lease.

(a) Lessor and Lessee intend that this MOLA constitute an operating lease and a true lease as those terms
are defined in the Statement of Financial Accounting Standards No. 13 and as provided for under the
Uniform Commercial Code — Leases, Tex. Bus. & Comm. Code Article 2A. Under no circumstances
shall this MOLA or any Schedules entered into under it be construed as a "finance lease" as defined in
Tex. Bus. & Comm. Code § 2A.103 (7). In addition, Lessor acknowledges that Lessee is not a
"merchant lessee" for purposes of Tex. Bus. & Comm. Code § 2A.511.

(b) Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Assets described on each
Schedule. Each such Schedule constitutes a separate agreement between Lessor and Lessee. In
addition, each Schedule is subject to the terms and conditions of this MOLA as if a separate MOLA
were executed for such Schedule by the parties.

(c) In the event of Lessee's rightful rejection of the Assets as specified in Section 10 (“Inspection and
Acceptance”) of this MOLA, Lessee shall have the right, at its sole option, to cancel this Lease as to
the rejected Assets or as to all of the Assets to be leased under the Schedule applicable to such Assets.
Upon cancellation, Lessee shall have no obligations under this MOLA with respect to the portion of
this Lease so cancelled.

(d) Each Lessee has made an independent legal and management determination to enter into each
Schedule. DIR has not offered or provided any legal or management advice to Lessor or to any Lessee
under any Schedule. Lessee may negotiate additional terms or more advantageous terms with Lessor
to satisfy individual procurements in which case such terms shall be set forth in a Rider to the MOLA
or the Schedule. To the extent that any of the provisions of the MOLA conflict with any of the terms
contained in any Schedule, the terms of this MOLA shall control.

(e) If more than one Lessee is named in a Schedule, the liability of each named Lessee shall be joint and
several. However, unless DIR leases Assets for its own use, DIR is not a party to any Schedule
executed under this MOLA and is not responsible for Rent Payments or any other obligations under
such Lessee’s Schedule. The invalidation, fulfillment, waiver, termination, or other disposition of any
rights or obligations of either a Lessee or Lessor (or both of them) arising from the use of this MOLA
in conjunction with any one Schedule shall not affect the status of the rights or obligations of either or
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both of those parties arising from the use of this MOLA in conjunction with any other Schedule,
except in the Event of Default as provided in Section 23 (“Default”) of this MOLA.

3. Term of MOLA.

The term of this MOLA shall commence (a) upon commencement of the term of the Contract, if this
MOLA was agreed to under the Contract, or (b) on the Effective Date specified in Amendment Number 2,
if this MOLA is added to the Contract under such Amendment. The term of this MOLA shall continue
until the last to occur of the following: (i) the Schedule Term of each Schedule entered into by the parties
has expired or been terminated, or (ii) the Contract has expired or been terminated. In the event of any
termination or expiration of the Contract or termination of this MOLA, any provisions of the Contract and
this MOLA as may be necessary to preserve the rights of Lessor or Lessee hereunder shall survive said
termination or expiration.

4., Term of Schedule.

The term for each Schedule agreed to by a Lessee and Lessor under this MOLA shall commence on the
effective date specified in the Schedule (and, if no date is specified, then on the date the Schedule was
signed by Lessee, provided Lessor has also signed the Schedule). Unless earlier terminated as provided for
herein, the Schedule shall continue for the number of whole months or other payment periods set forth in
it (the “Schedule Term”). Specifically with respect to Hardware, under no circumstances shall the
Schedule Term exceed seventy five percent (75%) of the economic life of the Hardware. The Schedule
Term may be earlier terminated upon: (i) the non-appropriation of funds pursuant to Section 8
(“Appropriation of Funds”) of this MOLA, (ii) an Event of Loss, (iii) an Event of Default by Lessee and
Lessor’s election to cancel the Schedule pursuant to Section 24 (“Remedies”) of this MOLA, (iv) an event
of default or other breach of this Agreement by Lessor and Lessee's election to cancel the Schedule
pursuant to Section 24 (“Remedies”) of this MOLA, or (v) as otherwise set forth herein.

5. Administration of MOLA.

(a) When a prospective Lessee wishes to lease Assets under this MOLA, the prospect will submit its
request directly to Lessor. Lessor shall apply the applicable pricing discounts as stated in Section 4 of
the Contract or the price as agreed upon by Lessee and Lessor in the applicable Schedule, whichever is
lower and submit the lease proposal to the prospective Lessee. If the prospective Lessee wishes to
proceed to lease Assets based on the proposal, Lessor will negotiate the applicable Rent Payment,
availability of Assets, and term of the Lease directly with the prospective Lessee.

(b) With respect to Lessor’s obligations under Section 5 of the Contract to report the sale and make
payment of the DIR administrative fee as defined in that Section, all leasing activities in conjunction
to this MOLA shall be treated as a “purchase sale.” Notwithstanding treatment of this Lease as a
"purchase sale" as to the transaction between Lessor and DIR under the Contract, however, under no
circumstances shall this MOLA be construed as creating anything other than a true lease and operating
lease as stated in Section 2 (“Lease”) hereof for the transaction(s) between Lessor and Lessee.

(c) Upon agreement by Lessor and Lessee on the applicable Rent Payment, availability, Lease term, and
the like, Lessee may issue a purchase order in the amount indicated on the applicable Schedule to

DIR Contract # DIR-SDD-1677 Page 3 of 15 Appendix E, MOLA



Lessor for the Assets and reference the Contract number on the purchase order. Any pre-printed terms
and conditions on the Schedule issued by Lessor (with respect to any item other than the specific
Assets which are the subject of the Lease, the Schedule Term, and the Rent Payments), Lessor’s order
acknowledgement form or the like shall not be effective with respect to the lease of Assets hereunder.
Rather, the terms and conditions of this MOLA shall control in all respects.

(d) Until a Schedule is entered into by Lessor and a Lessee per the process set forth in this MOLA, neither
DIR nor any Lessee is obligated under this MOLA to lease Assets from Lessor nor is Lessor obligated
under this MOLA to lease Assets to a Lessee.

6. Rent Payments.

(a) During the Schedule Term and any renewal terms agreed to by Lessee as specified herein, Lessee
agrees to pay Lessor the Rent Payments set forth in the relevant Schedule for each Asset. Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied
by the amount of the total number of Rent Payments specified therein. Lessee shall pay Rent Payments
in the amount and on the due dates specified by Lessor until all Rent Payments and all other amounts
due under the Schedule have been paid in full. If the Schedule Commencement Date is other than the
first day of a month, Lessee shall make an initial payment on the Schedule Commencement Date in an
amount equal to one-thirtieth of the Rent Payment specified in the Schedule for each day from the
Schedule Commencement Date (including the Schedule Commencement Date) through the last day of
such month (including that day). For example, if a scheduled payment amount is $3,000 and the
Scheduled Commencement date is the 15™ of the month, a payment of $1,500 will be made. Under no
circumstances shall the present value of the Rent Payments exceed ninety percent (90%) of the value
of the Assets.

(b) Any amounts received by Lessor from Lessee in excess of Rent Payments and any other sums required
to be paid by Lessee shall be held as non-interest bearing security for Lessee’s faithful performance
under the conditions of this MOLA (and any Schedule), and applied to reduce future Rent Payments.
All Rent Payments shall be paid to Lessor at the address stated on the Schedule or any other such
place as Lessor or its assigns may hereafter direct to Lessee. Lessee shall abide by Appendix A,
Section 7C of the Contract in making payments to Lessor. Lessor's (including its assignees') remedy
for late payments is as set forth in Chapter 2251, Texas Government Code.

(c) Lessee acknowledges and agrees, except as specifically provided for in Section 8 (“Appropriation of
Funds”) of this MOLA and excluding claims resulting from a breach of Lessor’s obligations as set
forth in this MOLA or any Schedule or of Lessee's rights under Section 16 (“Quiet Enjoyment”)
hereof, that Lessee’s obligation to pay Rent and other sums payable hereunder, shall not be abated,
reduced or subject to offset or diminished as a result of any past, present or future claims Lessee may
have against Lessor under this Lease. Notwithstanding the foregoing, nothing in this Section or any
other provision of this MOLA shall affect or preclude Lessee from enforcing any and all other rights it
may have against Lessor and its assignees under this MOLA or otherwise affect any right Lessee may
have against the manufacturer or licensor of the Assets or any party other than Lessor.
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7. Liens.

Lessee shall keep the Assets free and clear of all levies, liens and encumbrances, and shall give Lessor
immediate notice of any attachment or other judicial process affecting any item of the Assets.

8. Appropriation of Funds.

Lessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the Rent
and other amounts due hereunder. Lessee reasonably believes that legally available funds in an amount
sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends to act in good
faith to do those things reasonably and lawfully within its power to obtain and maintain funds from which
the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds are not appropriated to
continue the Schedule Term for any fiscal period (as set forth on the Schedule) of Lessee beyond the fiscal
period first in effect at the commencement of the Schedule Term, Lessee may terminate the Schedule with
regard to those of the Assets on the Schedule so affected. Lessee shall endeavor to provide Lessor with
written notice sixty (60) days prior to the end of its current Fiscal Period confirming which Assets on the
Schedule will be so affected by the termination. All obligations of Lessee to make Rent Payments due
with respect to those Assets after the end of the Fiscal Period for which such termination applies will
cease, all interests of Lessee in those Assets will terminate, Lessee shall surrender those Assets in
accordance with Section 15 (“Option to Extend; Surrender of Assets”) of this MOLA, and the applicable
Schedule shall be deemed amended. Lessee represents and warrants it has adequate funds to meet its
obligations during the first fiscal period of the Schedule Term. Lessor and Lessee intend that the
obligation of Lessee to make Rent Payments under this MOLA shall constitute a current expense of
Lessee and shall not in any way be construed to be a debt of Lessee in contravention of any applicable
constitutional or statutory limitation or requirement concerning the creation of indebtedness by Lessee,
nor shall anything contained herein constitute a pledge of the general revenues, funds or monies of Lessee
or the State of Texas, as applicable, beyond the fiscal period for which sufficient funds have been
appropriated to make Rent Payments hereunder.

9. Assignment of Warranties.

Each Schedule is intended to be a true lease and operating lease as defined in Tex. Bus. & Comm. Code
Article 2A. Lessor has acquired or will acquire the Assets in connection with this MOLA and hereby
agrees to assign to Lessee any warranties provided to Lessor with respect to the Assets during the Term of
the applicable Schedule, to the extent the warranties are assignable. Unless Lessor is the manufacturer or
is otherwise liable under the Contract, Lessor shall not be liable for damages for any reason for any act or
omission of the manufacturer of the Assets. Except as provided in Section 24 (“Remedies”) hereof, Lessee
acknowledges that none of the following shall relieve Lessee from the obligations under this MOLA
during the Schedule Term unless due to Lessor’s acts or omissions: (i) Lessee’s dissatisfaction with any
unit of the Assets, (ii) the failure of an Asset to remain in useful condition for the Schedule Term, or (iii)
the loss or right of possession of the Assets (or any part thereof) by Lessee. Lessee shall have no right,
title or interest in or to the Assets except the right to use the same upon the terms and conditions herein
contained. The Assets shall remain the sole and exclusive personal property of Lessor and not be deemed
a fixture whether or not it becomes attached to any real property of Lessee.
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10. Inspection and Acceptance.

Promptly upon delivery of the Assets, Lessee will inspect and test the Assets. No later than twenty (20)
business days following its date of delivery (or, if the Assets are part of a system, the date of last delivery
of the Assets comprising the system), Lessee will execute and deliver either (i) a Certificate of
Acceptance, or (ii) written notification of any defects in the Assets. If Lessee has not given notice within
such time period, the Assets shall be deemed accepted by Lessee as of the twentieth (20™) business day, as
described above. In the event Lessee does not accept the Assets, Lessor will promptly remove the Assets
from Lessee’s premises and deliver conforming Assets within ten (10) business days thereafter. If
conforming Assets are not delivered within that timeframe, Lessee may terminate the Schedule on written
notice to Lessor. Lessee's acceptance of any Assets shall not be deemed to waive any rights Lessee may
have against the manufacturer or licensor, as applicable. Lessor and its assigns, including either of their
respective agents shall have the right to inspect the Assets upon reasonable notice to Lessee and during
normal business hours provided that anyone who does so has first executed a non-disclosure agreement
acceptable to Lessee.

11. Installation and Delivery: Use of Assets: Repair and Maintenance.

(a) Except as set forth in this MOLA, all transportation, delivery, installation, and de-installation costs
associated with the Assets shall be borne by Lessee. Lessee shall provide a place of installation for the
Assets, which conforms to the requirements of the manufacturer and Lessor.

(b) Subject to the terms hereof, Lessee shall be entitled to use the Assets for the conduct of its business in
compliance with all laws, rules, and regulations of the jurisdiction in which the Assets are located.
Lessee shall not use or permit the use of the Assets for any purpose for which, according to the
specification of the manufacturer, the Assets are not designed.

(c) Lessee, at its expense, shall take good and proper care of the Hardware and make all repairs and
replacements necessary to maintain and preserve the Hardware and keep the Hardware in good order
and condition (reasonable wear and tear excepted). Unless Lessor shall otherwise consent in writing,
Lessee shall, at its own expense, enter into and maintain in force a maintenance agreement covering
each Hardware unit. Lessee shall furnish Lessor with a copy of such agreement, upon request.
Lessee shall not make any alterations, additions, or improvements, or add attachments to the Hardware
without the prior written consent of Lessor, except for additions or attachments to the Hardware leased
by Lessee from Lessor or purchased by Lessee from the manufacturer of the Hardware (or an
authorized distributor of the manufacturer) or any other person approved by Lessor. Lessee shall affix
on a prominent place on each item of Hardware any tags, decals or labels supplied by Lessor to Lessee
which describe the ownership of the Hardware. Subject to the provisions of Section 15(b) under
“Option to Extend; Surrender of Hardware and Software Assets,” Lessee agrees to restore the
Hardware to Return Condition prior to its return to Lessor.

12. Relocation of Hardware and Software.

Except as set forth on the applicable Schedule, Lessee shall at all times keep the Hardware and Software
within its exclusive possession and control. Lessee may move the Hardware or Software to another
location of Lessee within the continental United States, provided Lessee is not in default on any Schedule
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and pays all costs associated with such relocation. If such relocation requires Lessor’s prior written
consent, Lessee shall obtain such consent prior to relocating the Hardware or Software, as applicable,
which consent Lessor shall not unreasonably withhold. Notwithstanding the foregoing, in those situations
where consent is otherwise required, Lessee may move the Hardware or Software to another location
within Texas without notification to, or the consent of, Lessor; provided, however, that not later than
December 31 of each calendar year, Lessee shall provide Lessor a written report detailing the total amount
of Hardware and Software at each location of Lessee as of that date, and the complete address for each
location. Lessor shall make all filings and returns for property taxes due with respect to the Hardware and
Software, and Lessee agrees that it shall not make or file any property tax returns, including information
returns, with respect to the Hardware and Software.

13. Taxes.

Unless otherwise agreed by the parties on the applicable Schedule, Lessor will pay any Imposition or file
any forms or returns with respect thereto. Lessee shall, when billed, and with copy of Imposition
invoice(s) with respect to Assets specified on the Schedule, reimburse Lessor for such payment. For
purposes of this paragraph “Impositions” means all taxes, including personal property taxes and fees,
without pro-ration as described in the Financial Disclosure Summary Work Sheet hereafter imposed,
assessed or payable during the term of the relevant Schedule including any extension thereof. Because the
reimbursement date for an Imposition may occur after the expiration or termination of the term of the
relevant Schedule, it is understood and agreed that Lessee's liability to reimburse for such Impositions
shall survive the expiration or termination of the term of the relevant Schedule.

14. Ownership.

The Hardware and Software shall at all times be and remain the sole and exclusive property of Lessor,
subject to the parties’ rights under any applicable software license agreement. Lessee shall have no right,
title or interest in the Hardware except a leasehold interest as provided for herein. Lessee agrees that the
Hardware shall be and remain personal property and shall not be so affixed to realty as to become a fixture
or otherwise to lose its identity as the separate property of Lessor. Upon Lessor’s request, Lessee will
enter into agreements necessary to ensure that the Hardware remains the personal property of Lessor.

15. Option to Extend; Surrender of Hardware and Software Assets.

(a) Not less than ninety (90) days prior to the expiration of the initial Schedule Term, Lessor shall notify
Lessee in writing of options to extend the Schedule for continued use of the Hardware or Software
specified in that Schedule. If Lessee desires to exercise any of the options offered by Lessor (and
provided that, with respect to Hardware, any extension does not exceed seventy five percent (75%) of
its economic life), Lessee shall give Lessor irrevocable written notice of the option Licensee intends to
exercise at least forty-five (45) days before the expiration of such Schedule Term. In the event the
Lease is extended for some but not all of the Hardware and Software specified on a Schedule, the
Schedule shall be updated to reflect those changes. At the end of the Schedule Term (as well as with
respect to any Hardware and Software not extended as described immediately above), Lessee will
surrender and return the Hardware and Software to Lessor in compliance with Section 15(b) below.
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(b) Except as specified otherwise herein, upon the expiration, early termination as provided herein, or
final termination of the Schedule, Lessee, at its cost and expense, shall promptly return the Hardware,
freight prepaid, to Lessor in good repair and working order, with reasonably unblemished physical
appearance and with no defects which affect the operation or performance of the Hardware (“Return
Condition”), reasonable wear and tear excepted. If the Hardware is not in Return Condition, Lessee
shall, at its option, either restore the Hardware (at Lessee’s cost) to Return Condition or pay for the
Hardware at its Stipulated Loss Value if the Hardware is not reasonably repairable. Lessee shall
arrange and pay for the de-installation and packing of the Hardware in suitable packaging, and return
the Hardware to Lessor at the location specified by Lessor; provided, however, that such location shall
be within the United States no farther than 500 miles from the original Lessee delivery location, unless
otherwise agreed to on the applicable Schedule. At its option and expense, Lessor shall have the right
to supervise and direct the preparation of the Hardware for return. If, upon termination or expiration of
the Schedule for any reason, Lessee fails or refuses to return to Lessor a Hardware unit or Software
program specified in that Schedule or to pay Lessor the Stipulated Loss Value for a Hardware unit,
Lessee shall remain liable for Rent Payments for that unit or program up to the date on which the unit
or program is returned to the address specified by Lessor (or on which Lessee has paid Lessor the
Stipulated Loss Value). In such event and specifically with respect to the Hardware, Lessor shall also
have the right to enter Lessee’s premises or any other premises where the Hardware may be found to
take possession of and to remove the Hardware, at Lessee’s sole cost and expense, without legal
process. Lessee understands that it may have a right under law to notice and a hearing prior to
repossession of the Hardware. However, as an inducement to Lessor to enter into a transaction, but
only to the extent that Lessee, if a state agency, has statutory authority to do so, Lessee hereby
expressly waives all rights conferred by existing law to notice and a hearing prior to such repossession
by Lessor or any officer authorized by law to effect repossession and hereby releases Lessor from all
liability in connection with such repossession. Without waiving the doctrines of sovereign immunity
and immunity from suit and to the extent authorized by the Constitution and laws of the State of
Texas, Lessee’s obligation to return Hardware may, at Lessor’s option, be specifically enforced by
Lessor.

16. Quiet Enjoyment.

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

17. Warranties regarding the Assets.

Lessor acknowledges that warranties made by the manufacturer or licensor of the Assets, if any, inure to
the benefit of Lessee. Lessee agrees to pursue any warranty claim directly against such manufacturer or
licensor of the Assets and shall not pursue any such claim against Lessor.

18. No Warranties by Lessor regarding the Assets.

Except as set forth in the Contract, Lessee acknowledges that Lessor is not the manufacturer or licensor of
the Hardware or Software Assets. Lessee agrees that Lessor makes no representations or warranties of
whatsoever nature, directly or indirectly, express or implied, as to the suitability, durability, fitness for
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use, merchantability, condition, or quality of the Hardware or Software Assets or any unit thereof. Except
to the extent Lessor is the manufacturer or licensor of the Hardware or Software Assets, Lessee
specifically waives all right to make claim against Lessor for breach of any warranty of any kind
whatsoever; and with respect to Lessor, Lessee leases the Hardware and Software “as is”. Except to the
extent Lessor is the manufacturer or licensor of the Hardware or Software Assets, Lessor shall not be
liable to Lessee for any loss, damage, or expense of any kind or nature caused directly or indirectly by any
Hardware or Software leased hereunder, or by the use or maintenance thereof, or by the repairs, service or
adjustment thereto or any delay or failure to provide any thereof, or by any interruption of service or loss
of use thereof, or for any loss of business or damage whatsoever and howsoever caused. Lessor agrees to
assign to Lessee, upon Lessee’s request therefor, any warranty of a manufacturer or licensor or seller
relating to the Hardware and Software that may have been given to Lessor.

19. Risk of Loss.

Commencing upon delivery and continuing throughout the Schedule Term, Lessee shall bear the entire
risk of loss or damage in respect to the Hardware specified on the Schedule, whether partial or complete,
from any cause whatsoever. Lessee shall promptly notify Lessor regarding any Event of Loss. Upon any
Event of Loss, Lessee shall, at its option: (a) immediately repair the affected Hardware so that it is in good
condition and working order, (b) replace the affected Hardware with identical equipment of at least equal
value, in good condition and repair, and transfer clear title thereto to Lessor, or (c¢) to the extent permitted
by law, pay to Lessor, within thirty (30) days of the Event of Loss, an amount equal to the Stipulated Loss
Value for such affected Hardware unit, plus any other unpaid amounts then due under the Schedule. If an
Event of Loss occurs as to part of the Hardware for which the SLV is paid, a prorated amount of each
Rent Payment shall abate from the date the SLV payment is received by Lessor. The SLV shall be an
amount equal to the sum of all future Rent Payments from the last Rent Payment date to the end of the
Schedule Term with such Rent Payments discounted to present value at the like-term Treasury Bill rate for
the remaining Schedule Term in effect on the date of such Event of Loss, or if such rate is not permitted
by law, then at the lowest permitted rate.

In the event of a governmental taking of a Hardware unit for an indefinite period or for a stated period,
which does not extend beyond the Schedule Term, all obligations of Lessee with respect to such Hardware
unit (including payment of Rent) shall continue. So long as Lessee is not in default hereunder, Lessor
shall pay to Lessee all sums received by Lessor from the government by reason of such taking.

20. Representations and Warranties of Lessee.

Lessee represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an
opinion of counsel to the effect that, as of the time of execution of the MOLA and each Schedule between
Lessor and Lessee:

(a) Lessee is either a Texas state agency or Texas local government, as defined in Section 2054.003,
Texas Government Code (including institutions of higher education as defined in Section 2054.003 (8-
a), Texas Government Code) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an independent
legal and management determination to enter into this transaction;
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(b) Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, legal and binding true lease and operating lease agreement of Lessee, enforceable
in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessee of any
Schedule between Lessor and Lessee;

(d) The entering into and performance of any Schedule between Lessor and Lessee, this MOLA or any
Schedule will not violate any judgment, order, law or regulation applicable to Lessee or result in any
breach of, or constitute a default under, or result in the creation of any lien, charge, security interest or
other encumbrance upon assets of Lessee or on the Hardware or Software leased under any Schedule
between Lessor and Lessee pursuant to any instrument to which Lessee is a party or by which it or its
assets may be bound;

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

(f The use of the Assets is essential to Lessee’s proper, efficient and economic operation, and Lessee will
sign and provide to Lessor upon execution of each Schedule between Lessor and Lessee hereto written
certification to that effect; and

(g) Lessee represents and warrants that (i) It has authority to enter into any Schedule under this MOLA,
(ii) the persons executing a Schedule have been duly authorized to execute the Schedule on Lessee’s
behalf, (iii) all information supplied to Lessor is true and correct, including all credit and financial
information and (iv) it is able to meet all its financial obligations, including the Rent Payments
hereunder.

21. Representation and Warranties of DIR.

DIR represents and warrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effect that, as of the time of execution of the MOLA:

(a) DIR is a State agency as defined in Section 2251.001, Texas Government Code. DIR has not provided
Lessee or Lessor with any legal or management advice regarding the MOLA or any Schedule executed
pursuant thereto;

(b) This MOLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal
and binding agreement of DIR, enforceable in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental

authority or governmental authority or instrumentality with respect to the entering into or performance
by DIR of this MOLA;
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(d

(©)

(H

(2

22,

The entering into and performance of the MOLA does not violate any judgment, order, law or
regulation applicable to DIR or result in any breach of, constitute a default under, or result in the
creation of any lien, charge, security interest or other encumbrance upon assets of DIR or on the
Hardware or Software pursuant to any instrument to which DIR is a party or by which it or its assets
may be bound;

To the best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting DIR, which if determined adversely to DIR will have a material adverse effect on
the ability of DIR to fulfill its obligations under the MOLA;

DIR is authorized to charge and collect the administrative fee as set forth within Section 5 of the
Contract; and

Lessor’s payment of the administrative fee to DIR shall not constitute an illegal gratuity or otherwise
violate Texas law.

Representations and Warranties of Lessor.

Lessor represents and warrants for the benefit of DIR and each Lessee:

(@)

(b)

(©

(d)

(©)

4]

Lessor is an entity authorized and validly existing under the laws of its state of organization, is
authorized to do business in Texas, and is not in default as to taxes owed to the State of Texas and any
of its political subdivisions;

The MOLA and each Schedule executed in conjunction to this MOLA have been duly authorized,
executed and delivered by Lessor and constitute valid, legal and binding agreements of Lessor,
enforceable with respect to the obligations of Lessor herein in accordance with their terms;

No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessor of this MOLA
or any Schedule;

The entering into and performance of the MOLA or any Schedule will not violate any judgment, order,
law or regulation applicable to Lessor or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security interest or other encumbrance upon the assets of Lessor,
including the Hardware or Software leased under the MOLA and Schedules thereto, pursuant to any
instrument to which Lessor is a party or by which it or its assets may be bound;

To the best of Lessor’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting Lessor, which if determined adversely to Lessor will have a material adverse effect
on the ability of Lessor to fulfill its obligations under the MOLA or any Schedule;

The Schedule Term as specified in the applicable Schedule does not exceed 75% of the useful life of
the Hardware, and the present value of the Rent Payments for the Hardware on the Schedule
Commencement Date does not equal or exceed ninety percent (90%) of the value of the Hardware; and
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(g) Lessor acknbwledges that DIR, as a government agency, is subject to the Texas Public Information
Act, and that DIR will comply with such Act, including all opinions of the Texas Attorney General's
Office concerning this Act.

23. Default.

Lessee shall be in default under a Schedule upon the occurrence of any one or more of the following
events (each an “Event of Default”): (a) nonpayment or incomplete payment by Lessee of Rent or any
other sum payable on its due date; (b) Lessee’s material breach of this MOLA, any Schedule, or any
applicable software license agreement, which is not cured within thirty (30) days after written notice
thereof from Lessor; (c) Lessee’s filing of any proceedings commencing bankruptcy or the taking of other
similar action by Lessee under any state insolvency or similar law, (d) the filing of any involuntary
petition against Lessee or the appointment of any receiver not dismissed within sixty (60) days from the
date of said filing or appointment; (e) subjection of a substantial part of Lessee’s property or any part of
the Hardware to any levy, seizure, assignment or sale for or by any creditor or governmental agency; or (f)
any representation or warranty made by Lessee in this MOLA, any Schedule or in any document furnished
by Lessee to Lessor in connection therewith or with the acquisition or use of the Assets being or becoming
untrue in any material respect.

24. Remedies.
(a) Lessor’s Remedies.

i.  Upon the occurrence of an “Event of Default,” Lessor may, in its sole discretion, do any one or
more of the following:

A. after giving thirty (30) days prior written notice to Lessee of the Event of Default, during
which time Lessee shall have the opportunity to cure such Default, terminate any or all
Schedules executed by Lessor and the defaulting Lessee;

B. without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from
suit, and to the extent allowed by the laws and Constitution of the State of Texas, Lessor may
proceed by appropriate court action to enforce the performance of the terms of the Schedule;

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

D. by notice to Lessee, and to the extent permitted by law, declare immediately due and payable
and recover from Lessee, as liquidated damages and not as a penalty, the sum of:
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1. the present value of the Rent owed from the earlier of the last date of payment by Lessee
or the date Lessor obtains a judgment against Lessee until the end of the Schedule Term
plus, if the Hardware is not returned to or repossessed by Lessor, the present value of the
Stipulated Loss Value of the Hardware at the end of the Schedule Term, each discounted
at a rate equal to the rate used by Lessor for business opportunity analysis;

1. without Lessee and DIR waiving the doctrines of sovereign immunity and immunity
from suit, and to the extent allowed by the laws and Constitution of the State of Texas,
costs, fees (including all attorneys’ fees and court costs) and expenses associated with
collecting said sums; and

III. interest on (I) from the date of default at 14% per month or portion thereof (or the
highest rate allowable by law, if less) and, on (II) from the date Lessor incurs such fees,
costs or expenses.

ii. Upon return or repossession of the Hardware, Lessor may, if it so decides in its sole discretion,
upon notice to Lessee, use reasonable efforts to sell, re-lease or otherwise dispose of such
Hardware, in such manner and upon such terms as Lessor may determine in its sole discretion, so
long as such manner and terms are commercially reasonable. Upon disposition of the Hardware,
Lessor shall credit the Net Proceeds (as defined below) to the damages paid or payable by
Lessee. Proceeds upon sale of the Hardware shall be the sale price paid to Lessor less the
Stipulated Loss Value in effect as of the date of default. Proceeds upon a re-lease of the
Hardware shall be all rents to be received for a term not to exceed the remaining Schedule Term,
discounted to present value as of the commencement date of the re-lease at Lessor’s current
applicable debt rate. Without Lessee and DIR waiving the doctrines of sovereign immunity and
immunity from suit, and to the extent allowed by the laws and Constitution of the State of Texas,
“Net Proceeds” shall be the Proceeds of sale or re-lease as determined above, less all costs and
expenses incurred by Lessor in the recovery, storage and repair of the Hardware, in the
remarketing or disposition thereof, or otherwise as a result of Lessee’s default, including any
court costs and attorney’s fees and interest on the foregoing at eighteen percent (18%) per annum
or the highest rate allowable by law, if less, calculated from the dates such costs and expenses
were incurred until received by Lessor. Lessee shall remain liable for the amount by which all
sums, including liquidated damages, due from Lessee exceeds the Net Proceeds. Net Proceeds in
excess thereof are the property of and shall be retained by Lessor.

iii. No termination, repossession or other act by Lessor in the exercise of its rights and remedies
upon an Event or Default by Lessee shall relieve Lessee from any of its obligations hereunder.
No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative
and in addition to any other remedy referred to above or otherwise available to Lessor at law or
in equity.

iv. Neither DIR nor non-defaulting Lessees shall be deemed in default under the MOLA or

Schedules because of the default of a particular Lessee. Lessor’s remedies under this Section 24
shall not extend to DIR and those non-defaulting Lessees.
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(b) Lessee’s Remedies. Anything herein to the contrary notwithstanding, Lessee shall have all rights

©

25.

(a)

provided under Tex. Bus. & Comm. Code § 2A.508 through § 2A.522, including without limitation,
the right to cancel a Schedule and recover damages from Lessor in the event of nonperformance of or
other default by Lessor hereunder.

Each party agrees that any delay or failure by the other party to enforce that party’s rights under this
MOLA or a Schedule does not prevent that party from enforcing its rights at a later time.

Notices and Waivers.

All notices relating to this MOLA shall be delivered to DIR or Lessor as specified in Section 6 of the
Contract, or to another representative and address subsequently specified in writing by the appropriate
parties hereto. All notices relating to a Schedule shall be delivered in person to an officer of Lessor or
Lessee or shall be given by certified or registered mail or overnight carrier to Lessor or Lessee at its
respective address shown on the Schedule or to another address subsequently specified in writing by
the appropriate parties thereof. DIR, Lessee, and Lessor intend and agree that a photocopy or
facsimile of this MOLA or a Schedule and all related documents, including but not limited to the
Acceptance Certificate, with their signatures thereon shall be treated as originals, and shall be deemed
to be as binding, valid, genuine, and authentic as an original signature document for all purposes.

(b) A waiver of a specific default shall not be a waiver of any other or subsequent default. No waiver of

26.

(a)

(b)

any provision of this MOLA or a provision of a Schedule shall be a waiver of any other provision or
matter, and all such waivers shall be in writing and executed by an officer of the waiving party. No
failure on the part of a party to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof.

Assiesnment by Lessor; Assignment or Sublease by Lessee.

Upon thirty (30) days advance written notice to Lessee and provided that any such assignee expressly
assumes Lessor’s obligations under this MOLA and each Schedule, Lessor may (i) assign all or a
portion of Lessor’s right, title and interest in this MOLA and/or any Schedule; (ii) grant a security
interest in the right, title and interest of Lessor in the MOLA, any Schedule and/or any Asset; and/or
(iii) sell or transfer its title and interest as owner or licensor of the Hardware and Software and/or as
Lessor under any Schedule; and DIR and each Lessee leasing Hardware under the MOLA understand
and agree that Lessor’s assigns may each do the same (hereunder collectively “Assignment”). All such
Assignments shall be subject to each Lessee’s rights under the Schedule(s) executed between it and
Lessor and to DIR’s rights under the MOLA. Each Lessee leasing Assets through Schedules under this
MOLA and DIR hereby consent to such Assignments and agree to execute and deliver promptly such
acknowledgements, Opinions of Counsel and other instruments reasonably requested to effect such
Assignment. Lessor shall remain liable for performance under the MOLA and any Schedule(s)
executed hereunder to the extent Lessor’s assigns do not perform Lessor’s obligations under the
MOLA and Schedule(s) executed hereunder. Upon any such Assignment, all references to Lessor shall
also include all such assigns, whether specific reference thereto is otherwise made herein.

Lessee will not sell, assign, sublet, pledge or otherwise encumber, or permit a lien to exist on or
against any interest in this MOLA or the Assets without Lessor’s prior written consent except
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27.

otherwise permitted under this MOLA; provided, however, that no such prior written consent from
Lessor is necessary in the event of a legislative mandate to transfer the MOLA to another state agency.

Delivery of Related Documents.

For each Schedule, Lessee will provide the following documents and information satisfactory to Lessor:
(a) Certificate of Acceptance (if Acceptance has taken place); (b) Opinion of Counsel; (c) Financial
Statements; (d) incumbency certificate; and (e) other documents specified in the applicable Schedule as
being reasonably required by Lessor.

28.

(a)

(b)

Miscellaneous.

Prior to delivery of any Assets, the obligations of Lessor hereunder shall be suspended to the extent
that it is hindered or prevented from performing because of causes beyond its control. In such event,
the obligation of Lessee to commence Rents for such Assets shall also be suspended.

Lessor and Lessee acknowledge that there are no agreements or understanding, written or oral,
between them with respect to the Assets, other than as set forth in this MOLA, including the Contract,
and in each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge
that this MOLA, including the Contract, and each Schedule to which Lessee is a party contain the
entire agreement between Lessor and Lessee and supersedes all previous discussions and terms and
conditions of any purchase orders issued by Lessee, order acknowledgement and other forms issued by
Lessor, and the like. DIR and Lessor acknowledge that there are no agreements or understandings,
written or oral, between them other than as set forth in this MOLA and the Contract and that both
contain the entire agreement between them. The terms and conditions of this MOLA may be amended
only by written instrument executed by Lessor and DIR. The terms of a Schedule may only be
amended in a writing signed by both Lessee and Lessor.
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