STATE TERM CONTRACT

THIs CONTRACT (the "Contract’) is between the State of Ohio ("State”), through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbys, Chio, 43228 and SkillSoft Corporation {"Contractor”), with
offices at 107 Northeastern Boulevard, Nashua, New Hampshire, 03062,

BACKGRUUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter Info a contract
with the manufacturer provided that the manufacturer offers ts products and ancillary services at the same prices that the
manufaclurer offers those praducis and services to the US Govarment under the GEA's Multiple Award Schedule
program or SmartBuy pragram. Or If the manufacturer has no ontract under the G8A's Multiple Award Schedule program
or SmartBuy program, the State will accept the pricing the manufacturer offers to its distributors. Further, If the
manufacturer has no GSA Multiple Award Schedule or SmartBuy contract and no distributors, the Stale may accept the
prices that the manufacturer offers to its most favored customers for each product or sarvica,

The State also recognizes that some manufacturers work primarily through dealsrs for various reasans, including offering
customers batter support through dealers that have a local presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufacturer's dealers.

Howaver, If the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submit a letter from the manufacturer that assures the State that the Contraclor is an aulhorized dealer In the
manufacturer's products or services, The letter also must assure the State that the Contractor will have sufficlent
quantities of the offered products for the duration of the Contract to meet the Slate’s needs under the Contrac! during the
inltial term and any extensions, Further, the letter musl identify each of the manufacturer's product and service Ihat the
Conlractor will supply under this Contract. The letter also must contain an assurance of the availability through the dealer
of repair services and spare parts for products covered by this Conlract for five years from the date of purchase. It also
must contain an assurance that software maintenance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (Thls assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contraci establishes terms and conditions under which State agencies (including any board, instrumentalily,
commission, or other poliical body) and Chio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, however, only permits such; it
Is not a requirements contrac! and does not obligate any State agency or political subdivision to acquire the Contractor's
products or servicas. o

Tekws ANGiGoNpITIONS

e TR T

1-Term

1.1 Term. This Contract is effective on the date the Slate's duly authorized representative executes i, as evidenced
by the date appearing with (he representative's signature, below. Unless ihis Contract is terminated or expires
without renewal, it will remain in effect untit Juné 30, 2011, Termination or expiration of this Contract will not fimit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State’s rights in such,

2 - PRIGING AND PAYMENT

2.1 CERTIFICATION OF ACCURACY. By checking one of the following three items, the Conlractor certifies that the
Contractor's prices under this Contract are:

X The prices at which the Contractor currently offers each product and service to the US Govermnment under the
GSA's Multiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the
GSA's SmantBuy program; or ‘
The best prices at which the Contractor has offered each product and service to its most favored customers within
one year before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is later.

If the Contractor is offaring prices based on its most favored customer prices, the Conlractor represents that it
does not have a GSA Mulliple Award Schedule or SmariBuy confract.
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If the Contractor has submitted a manufacturer’s lefter to certify that the Conlractor Is an authorized dealer for the
manufacturer, the Contractor represents that the information in the letter Is accurate and that & duly authorized
representative of the manufacturer signed the letter.

The Contractor further cerifies that the above representaiions will apply and be true with respect to all future
pricing Information submitied to revise this Contract,

PRICE ADJUSTMENTS. [f the Conitractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled 1o any price decreases that the Confractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must nofify the State of any reduction in
its GSA Mulliple Award Schedule or SmariBuy pricing within 30 days of its ocourrence and immediately reduce
the price of the affected products or services to the Slate under this Contract,

If the Contractor has relied on its best customer pricing, the State will be entifled to a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a preduct or a service 1o any of its
customers for less than the price agreed to between the State and the Conlractor under this Contract. Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for less than it Is then available to the State under this Contract, the Conlracter must
nolify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Coniractor also must nolify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the price available to the State under this Contract. ' The purpose of this nofice of a genaral reduction in
price is to allow the State to assess the value the State belisves it is recelving under this Contract in light of the
general reduction. If the State believes it is appropriate, the State may ask to renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immediately remove the affected
products and services from this Coniract. : ’

PRICELIST. The Confractor's pricelist for the products and services that the GContractor may provide fo the State
under this Conlract is atlached as Exhibit L For convenience, those products and services are called
"Deliverables” in this Contract. Any custom materials resulting from the Contractor's services alsoc are called
“Deliverables” in this Contract. The Confractor may not provide any other Deliverables under this Contract
withoul a pror written amendment to this Contract that both the Stale and the Contractor have signed.
Furthermore, the Contractor may not charge the State grealer prices for {hese Deliverables than the prices on the
Exhibit . If Exhibit | contains or incorporates by reference any terms or conditions ofher than a description of the
scope of license for sofiware, a description of the Confracter's producls and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit | is
identified as the following pricelist: ’

SkiliSoft Corporation STS Price List 08-02-10

The Centractor will not sell to the State any notebook computers with less than a 1,60 GHz internal clock speed.
Additionally, the Conlractor will not sel! to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contractor will not sell to the State any term software licenses. And except
in the case of operaling systems licensed In conjunction with deskiop FCs, nolebook computers, PDAs, and
similar personal computing devicas that the OEM does not distribute without an operaling system, the Contractor
will not self or license any Microsoft software fo the Slate.  If any of the foregoing items are listed in the
Confractor's pricelist, they are deleted for purposes.of this.Captract.’

Payment Due Date. Paymerits will be dug 6n th}e 30fh day affer the later of;

(2) The date the State aclually receives a p'rbpe'r:'lhvoice'ét- the office designated in the applicable purchase
order to receive it; or o
(b} The date the State accepts the Deliverable,

The date the State issues a warrant (lhe State's equivalent fo a check) in payment of an invoice will be
considered the date payment is made. Without diminishing the Contractor's right to timely payment, the
payment will be overdue only if it is not received by the 30th day afier the paymant's due dale. If the
State has not issued payment by then, interest will beglin fo ‘accrue tirider Ohio Revised Code (the
"Code") § 126.30.

Involce Requirements. The Contractor must submit an original invoice with three copies to the office designated
in the purchase order as the "bilt to" address. To be a proper involce, the Involce must Include the following

information:
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(a) Name and address of the Conlractor as designated in this Contrach;

b) The Coniractor's federal tax identification number as designated in this Contract;

(c) The Contractor’s invoice remiftance address as designated in this Gontract;

(d} The purchase order number authorizing the defiveryof the Deliverables;

(e} A description of the Deliverables, including,,a¢ applicable, the time period, serial number, unit price,

quantity, and totat price of the Deliverables; and,

If an authorized dealer has fulfiled the purchase order, then the dealer's information should be supplied in lisu of
the Conltracter's Information. If an invoice does not meet-this section's requirements, or if the Contractor fails to
give proper notlce of a price Increase (see the next section), the State will send the Contracter written notice. The
State will send the notice, along with the improper involee, to the Contractor's address designated for receipt of
purchase orders within 15 days. The notice will contain a description of the defect or impropriety and any
additional information the Contractor neads to correct the involce. If such notification has baen sent, the payment
due date will be 30 days afier the State recaivas a proper invoice and has accepted the Conlractor's Deliverable.

OHIO PAYMENT CARD. Parlicipating Stafe agencles issuing orders under this Contract may use the Ohlo Payment
Card. Such purchases may nol exceed $2,500 unless the Office of Budget and Management ("OBM’) has
authorized the agency lo exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencles, the State will post notice of that on Its Procurement Website. Paricipating State agencies are required
to use the Onlo Payment Card in accordance with OBM's current guidelines for the Ohlo Payment Card and the
agency’s appraved plen filed with the OBM. The Contractor may process a payment in the payment card network
only upon defivery and acceptance of the applicable Deliverables. For parllal deliveries or perfomance, the
Confractor may process a payment for the amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order, The Coniractor should
receive payment through its merchant bank within the time agreed upon between the Contractor and its merchant
bank. The Contractor should expect normal processing fees from its merchant bank for payment card
transactions, which the Contractor may not pass on {o the State.

NoN-ApPROPRIATION OF FUNDS. The State's funds are contingent on the availability of lawful appropriations by the
Ohlo General Assembly. If the Ohio General Assembly fails to.continue funding for any payments due hereunder,
the order or orders under this Contract that are affacted bythe.lack of funding will terminate as of the date that the
funding expires, and the State will have no furthier ’ol;}[é tidh to make any payments with respect to the affected
order or orders. ' T .

OBM CermricaTiON. This Contract is subje'c:t_ to Code § 12§._07.' ‘Any orders under this Contract are void until the
Dirsctor of the OBM certifies that there is a balancé in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Conlract are subject to the Ohio
Controlling Board continuing to authorize the State's use of its term contracts program, If the Ohio Controlling
Board fails to authorize or withdraws it$ authorization for this program, this Coniract will terminate immediatély,
and the Contractor may not take any more orders under it.

TRAVEL Expenses, Any travel! that the Contractor requires to perform its obligations under this Contract will be at
the Coniractor's expense. The State will pay for any additional travel ihat it requests only with prior written
approval. The State will pay for all additionaf travel expenses that it requests in accordance with OBM's travel
policy in Rule126-1-02 of the Ohlo Adminisirative Code (lhe "Administrative Code”).

Taxes. The State is exemp! from all sales, use, excise, and property taxes and will not pay any such taxes. To
the extent sales, use, excise, or any simitar taxes are imposed on the Confractor in connection with any
Deliverable, the Contractor must pay those taxes together with any interest and penallies not successfully
disputed with the taxing authority.

OFrFseT. The Sfate may set off any amounts the Contractor owes to the State under {his or other conlracts
against any payments due from the State to the Contractor under this or any other cantracls with the State.

3 - CONTRAGT ADMINISTRATION

DeALERS AND DISTRIBUTORS. The State authorizes the, Contractor to name one or more dealers to work with the
State on behalf of the Contractor. .But if the Conlrag quge;giqeé' 10 use any dealers, the Contractor must submit
the name, principal business address, addresses forftirchase orders and for payments, telephone number, and
its federal tax identification number. The Conlractor also must submit a completed W9 form for each dealer it
wishes {o name under this section. The Conlraclor's submission must be on its official letlerhead, signed by an
authorized representalive, and addressed to the ‘Deputy State Chief Information Officer, Office of Information
Technology.
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In doing so, the Contractor warrants that:

(a) The Contractor has provided the dealer with a copy of this Contract, and & duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and condifions In this

Contract.

{b} Such agreement specifically provides that it is for ihe benefit of the Stale as well as the Contragtor,

{c) The Contractor will remain liable under this Contract for the services of any dealer and wili remedy any
breach of the dealsr under this Contract.

(d) Payments under this Contract for the services of any dealer may be made directly fo that dealer, and the
Contractor will look solely to the dealer for any payments due to the Conlracior once the State has pald
the dealer.

(e) To the extent that there is any liability to the State arising from doing business with a dealer that has not

signed the agreement required under this section with the Contractor, the Contractor will indemnify the
State for such liability.

If the Contractor wants to designate a dealer that will not recelve payments (a "distributor”), the Conlractor may

_ do so by identifying the person or organization as a distributor in the authorizing tefter. In such cases, information

regarding taxpayer identification and payment addressing may be omilted, as may the distributar's W9 form. All
other requirements and obligations for destgnalmg a dealef-‘a piy to designating a distributor.

The State strongly encourages the particfpatlon of’ smaﬂ and disadvaniaged businesses in its contractlng
programs and has created a cerlification program to Encourage Diversily Growth and Equity (EDGE) in State
contracling. State agencles are instructed to include in their procurements such participation, including through
the use of State Tarm Schedule contracts that are either held by EDGE businesses or that offer the opporiunity to
wark with EDGE dealers or distributors.

Aupits. During the term of this Contract and for three years after terminafion, on reasonable notice and during
customary business hours, the State may audit the Contractor's records and other materials that relate fo the
Deliverables and to the pricing representations that the Conlractor has made to acquire this Contract. This audit
right also will apply to the State's duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Confractor's principle place of business or the faclliies where ihe Conlractor substantiaily performed under
this Contract, If this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
the records, along with any technology needed for accessing the records, to its ofiice nearest Columbus, Ohio
whenever the State or any entity with audit rights requests access to the records. The Contractor must do so
within 15 days of recelving the State's written nofice of its intent to audit the Gontractor's records and must notify
the State as soon as the records are ready for audit.

If any audit reveals any material misrepresentation or overcharge to the Sfate, the State will be entitled to recover
its damages, Including the cost of the audit.

INSURANCE. The Contractor must provide the followmg insurance coverage at ils own expense throughout the
term of this Confract: e

a. Workers' compensation insurance, as requnred By Ohlo law and if some work will be dene ocutside Ohio, the
laws of the appropriate states whare work will be doné. The Conirac!or also must maintain employer's
liability insurance with at least a $1, 000, 000, 00 fimit.

h. Commercial General Liability insurance coveraga for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits. Such policy must designate the
State of Ohlo as an additional Insured, as ils interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the Insurance must be:

$ 2,000,000 General Aggragate

$ 2,000,000 Products/Completed Operations Aggregate
$ 1,000,000 Per Qccurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments
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The policy must be endorsed to provide the State with 30-days prior written notice of cancellation or material
change to the policy. And the Contractor's Commerciat Genaral Liabllity must be primary over any other
insurance coverage. - el

a. Commercial Automobile Liabllity Insurance with a combined single limit of $500,000.

b. Professional Liabllity insurance covering all staff with a minimum limit of $1,000,000 per incldent and
$3,000,000 aggregate. If the Contractor's policy s written on a “claims made"® basis, the Contractor must
provide the State with proof of conlinuous coverage at the time the policy is renswed. If for any reason the
policy expires, or coverage Is terminaled, the Contractor must purchase and maintain “fail" coverage through
the applicable statute of limitations. :

All certificates must be in a form that is reasonably satisfactory to the State as to the contents of {he policles and
the quality of the insurance camiers. Al carrisrs must have at feast an "A-" rating by A M. Best,

CoNTRACT COMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the crders that it places and may monitor the Contractor's perfermance and compliance
with this Coniracl. |f an agency becomes awars of any noncompliance with the terms of this Contract or the
spedifications of an order, the agancy may document the nancompliance and give the Contractor written notice of
the noncompliance for immediate correction. If the Confractor fails to cure the noncompliance, the agency may
notify the State through the Depariment of Administrative Services, Office of Stale Purchasing, by execuling a
Complaint to Vendor form to help resolve the Issus. Should the State defermine that the form identifies an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
available fo it.

PoLimcaL Suaoivisions. Ohlo political subdivisions, such as Ohio cities, countles, and townships ("Political
Subdivisions"}, may rely on this Confracl. Whenever a Political Subdivision relies on this Gonlract to issue a
purchase order, the Political Subdivision will step inlo the $hoas of the State under this Centract for purposes of
its order, and, as to the Political Subdivision’s order, thig Contract will be between the Conlraclor and the Pollticat
Subdivision. The Contractor must look sofely to the Pbijtical Subdivision for performance, including but nof limited
to payment, and must hold the State harmless with regard to such orders and the Polilical Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Conlractor fail fo honor. lts oblfigations under an order from a Political
Subdivision, Nothing in this Contract requires the Contractor to accept an order from & Political Subdivision, if the
Contractor reasonably belicves that the Political Subdivision is or will be unable to perform its obligations in
refation to that order.

RecaLLs. |If a Deliverable is recalled, seized, or embargoed, or If the Contraclor, a manufacturer, packer,
processor, or regulatory body finds that a Deliverable has been misbranded, aduiterated, or is unsafe, the
Coniractor must notify the State, through the Depariment of Adminisirative Services, Office of State Purchasing,
as well as all agencles that have ordered the Deliverable, within fen business days after the Contraclor learns of
any of the above svents. At the option of the State, the Contractor must sither reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost to the State. The Confractor also must remove and replace all affected Defiverables within a
reasonable time, as detarmined by tha State. Further, at the option of the State, the Contractor may be required
to reimburse the Stale for storage costs and handling fees, which the State may calculale from the time of
delivery of oach affected Deliverable to the Deliverable's actual removal. Furthermors, the Contractor must beay
alt costs associaled with the removal and proper disposal of the affected Daliverables. The Stale will ireat any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, not to exceed 30
days, as a default.

TERMINATION, The State may lerminate this Contract or any order under this Contract if the Contraclor defaults in
meeting its obligations and fails to timely cure its default. The State also may terminate this Contract or any order
under it if a pefition In bankruptcy Is filed by or against the Contraclor and not dismissed wilhin 60 days. And the
Stale may terminate this Contract or any order-under it-If- the Contractor viclates any law or regulation while
performing under this Contract or if it appears’to the_Stale that the Conlractor's performance s substantially
endangered through no fault of the State, I all of the fgregoing. cases, the termination will be for cause.

On written notice, the Contractor will have 30 days. fo cure any breach of its obligations under this Coniraci,
provided the breach is curable. if the Contractor fails to cure the breach within 30 days after written notice or if
the breach Is not one that is curable, the State will have the right to femminate this Contract, the applicable ordars,
or both immadiately upon written notice ta the Contractor. Some provisions of this Contract may provide for a
shorter cure period than 30 days or for no cure period at all. Those provisions will prevail over this one. If a
particular section does not state what the cure period wilt be, this provision will govern.
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The State also may ferminale this Contract in the case of breaches that are cured within 30 days but are
persistent. "Persislent” in this context means that the State has nolified the Contractor in writing of the
Contractor's failure to meet any of its obligations two times. Afler the second such notice, the State may
terminate this Contract without & cure period if the Contractor again fails to mes! any obligation. The three
defaults do not have to refate to the same obligation or type of failure.

The State also may terminate this Centract or any order under this Confract for its convenience and without
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly falis to
appropriate funds for any order under this Contract. Furher, if a third parly is providing funding for an order, the
Slate also may terminate this Contract or any order under it should that third parly fail to release any funds related
ta this Conlract or an order under it.

Any notice of termination will be effeclive as spon- as ihe: Contractor raceives it. On receipt of the nolice of
termination, the Contractor will immediately cease all work: én any Deliverables affected by the termination and
take ail staps necessary to minlmize any-costs the'.Garnitfactor will Incur related to the affected orders. The
Contractor also must immediately prepara ‘a report and deliver it fo the State. The report must delail all open
orders at the time of termination. - -

If the State ferminates this Contract or any order for cause, it will be entitied to cover for the affscted orders by
using another vendor or vendors on such commercially reasonable terms and conditions as it and the covering
vendors may agree. The Contractor will be llable to the State for all costs related te covering for the affected
orders to the extent that such costs exceed the costs that the Stale would have incurred under this Contract for
those ordars, The Contractor also will be llable for any other direct damages resulling from its breach of this
Contract or other event leading to termination for cause.

If the termination is for the convenience of the Slate, the Coniractor will be enlitied to compensation for any
Deliverable thal the Contractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be available to the Contractor only once the
Contractor has submitted a proper invoice for such, with the invcice reflecling the amount the Stale determines
that it owes the Contractor.

ExcusaBii DELAY. Neither party will be liable for any delay in its performance under this Centract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed party must nolify the other
promptly of any material delay in parformance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, lhe dale of performance or defivery
will be extended for a period equal to the time lost by reason of the excusable defay. The delayed party also must
describe the cause of the delay and what steps it then is taking or will take to removs the cause. The delayed
party may not rely on a claim of excusable delay to avoid lability for a delay If the party has not taken
commercially reasonable steps to miligate or avoid ihe delay.

INDEPENDENT STATUS. The parties will b,a_@ctiﬁg as i_ng_épejn'dg_nl entities. The parlners, employeas, officers,
directors, and agents of one party mdy only, 4¢t. Jin he. capacity .of representatives of that parly and not as
employess, officers, directors, or agents of the other party and.will not be deemed as such for any purpose. Each
party assumes fuli responsibility for the actions of ils parinars, employess, officers, direciors, and agents while
performing under this Contract and will be sclely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying soclal security and Income taxes, making workers' compensation
conltributions, paying disebility benefits, and providing fringe benefits, if any, for its pariners, employees, officers,
directors, and agents, and neither parly may legally bind the other parly in any manner.

LocATION oF SERVICES AND DATA. As part of this Contract, the Contractor must disclose the following:

(a) All locations where any services will be performed;
(b} All focations where any State data applicable to the Conltract will be maintained or made avaitable, and
{c) The princlpal place of business for the Conlractor and all its subcontractors. .

The Cantraclor may not change any location where any services are perfomned to a location outside the country
of the otiginal location or change any localion where the data is maintained or made avallable to any other
location outside the country of the original location without prior written approval of the State, which the State will
not be obligated to provide.
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4 - DELIVERY AND ACGEPTARCE
ACCEPTANCE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Defiverable mests the warranties in this Contract. The Slate will have up to 30
days after Installation o do this, The State will not issue a formal letler of acceplance, and passage of 30 days
will Imply acceptance, though the State will issue a notice of noncomplience if a Deliverables doss not mest the
warranties in this Confract,

If the State Issues a noncompliance letter, the Contractor will have 30 days fo correct the problems listed in the
leHer, If the Contractor falls to do so, the Contractor wilt be in default without a cure perlod. If the State has
issued & noncompliance letter, the Deliverable will not be accepted unill the State issuss a letter of acceptance
indicating that each problem noted in the noncompliance lstter has been cured. If the problems have been fined
during the 30-day period, the Stale will issus the acceplance letter within 15 days afler all defects have besn
fixed.

Timee, Title fo any Daliverable will pass to the State only on acceptance of the Deliverable, and all tisk of loss will
remaln with the Contractor until title to the Deliverable passes to the State.

DeLiveriEs. The Contractor must make all deliveries F.O.B. destination.
5 - INTELLECTUAL PROPERTY

CoMMERCIAL MATERIAL. As usad in this section, "Commercial Material means anything that the Confractor or a
third party has developed at private expense and that is commercially available in the marketplace, subject lo
intellectua! property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Exampies include the written reports, books, piclures, videos, movies, camputar programs, source
code, and documentation.

s SRR
Any Commercial Material thal the Contractor infends;:__d,éﬁ'\'ra'r as a Deliverable must have the scope of the
license granted in such material disclosed in"an Exhjbil to this Contract, If that scope of license is different than
the scope of Hicense contained in this section for Commercial Materials.

Except for Commercial Material that is softw'éfé ("Corhﬁaérda! Software™, if the Commerclal Material is
copyrighted and published material, then he State will have the rights permitted under the federal copyright laws
for each copy of the Commaerclal Material deliverad fo it by the Contractor.

Except for Commercial Scftware, if {he Commercial Material is patented, then the State will have the rights
parmitted under the federal patent laws for each copy of the Commerclal Material delivered to it by the Conlractor,

For Commercial Sofiware, the State wili have the following, perpetual rights, subject to the next paragraph. The
State may:

(1} Use and copy the Commerclal Software for use in or with the computer or computers for which it was
acquired, including use at any State Installation to which such computer or computers may be
transferred;

{2) Use or copy the Commercial Software for tse with a backup computer for disaster recovery and disaster
recovery testing purposes or if any computer for which it was acquired is incperative;

(3) Reproduce the Commercial Software for archjval, image management, and hackup purposes;

{4) Modify, adapt, and combine the Gommerclal Software with other computer software, provided that the
modified, combined, and adapted portions of the derivative software Incorporating any of the Commerctal
Software will be subject to same restrictions on use;

{6) Disclose to and reproduce the Commercial Software for use on behalf of the State by suppori service
contractors or their subcontractors, subject to ihe same restrictions on use,; and
(6) Use or copy the Commercial Software for use with a replacement compulter.

In the case of any other scope of license {e.g., MIPs, fief; ‘¢ongurrent users, enterprise, site, or otherwise), the
foregoing wilt apply except as expressi _,_'modiﬂt{%}iy,_ e ‘applicable Heense description, which must be
incorporated as part of Exhibit §. If the th{_r‘actor provides greater license rights in an item included in Exhibit i to
its genaral customer base for the Software's list price, those additional license rights aiso will be provided to the
State without additional cost or obligation. No license description may reduce the rights in items 1 through 6

above; it may only define the extent of use, If the usé is other than a CPU license.
The State will reaf any Commercial Software as Confidential information, in accordance with the requirements of

the Confidential Information section of this Confract, if the Commercial Software is clearly and conspicuously
tabeled as confidential or secret.
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Custom DELVERABLES, All custom work done by the Contractor and covered by this Conlract will belong to the
State, with all rights, fitle, and Interest in all Intellectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State, Additionalfy, the Contraclor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contraclor must provide the
State with all assistance reasonably needed lo vest such righis of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, fechniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and similar material incosporated in any custom Daliverable
("Pre-existing Materials"}.

The Contractor grants the State a worldwide, non-exclusive, royaity-fres, parpetua! license to use, modify, sell,
and otherwise disiribute all Pre-existing Materials that are lncorporated in any custom-developed Deliverable,
The Contractor may not include in any custom” Dei!verabie any intallactual properly unless such has been created
under this Contract or qualifies as Pre-emélmg Matet]al f the Contractor wants to Incorporats any Pre-axisling
materials in a custom Deliverable, the Contractor mist disclose that desire to the State and obtain written
approval from the State for doing o In advance. On the request of the Contractor, the State will incorporate any
propristary notice that Contractor may reasonably want for any Pre-existing Materials included In a custom
Deliverable in all coples the State makes of that Deliverable.

Subject fo the limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables available to the general public without any propriatary notices of any kind.

CONFIDENTIALIYY. The Slate may disclose to the Conlractor wrillen materlal or oral or other information that the
State treats as confidential ("Confidential Informalion®). Title fo the Confidentlal Information and all related
materials and documentation the State delivers to the Contractor will remain with the State. The Contractor must
treat such Confidential Information as secret if it Is so marked, otherwiss identified as such, or when, by its very
nature, it deals with matters that, if generaily known, would be damaging to the best interests of the public, other
contractors or potential contractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential Information to third parties and must use it solely lo
perform under this Contract,

If any Deliverables contain data, documentation, or other written information that is confidential in nature and
properly labeled as such, then it also will be Confidential Information for purposes of this gection. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the Stats disclose any such Confidential Information fo any third parfy without first obligating
the third party to maintain the secrecy of the Confidential Information,

If one party discloses Confidential Information (“*Disclosing Parly®) 1o the other parly fo this Contract (*Receiving
Pariy™}, the Recsiving Parly’s obligation to maintaln the conf‘ dentlahty of the Confidential Information will not apply
where such: .

(1 Was already In the possesslon of tha Recewmg-Party'without an obligation of confidence;

2) Is independently developed by the Recewing Party. Pprovided documentary evidence exists to support
the independent developmani C

(3) Except as provided in the next paragraph is or becomes publicly available without a breach of this
Contract;

{4) Is righlfui[y received by the Recelving Party from a third party without an obligation of confidence;

(5) Is disclosed by the Recelving Party with the written consent of the Disclosing Party; or

©) Is released under a valid order of & court or governmental agency, provided that the Recsiving Parly:
(a) Notifies the Disclosing Party of the order immediately upon receipt of &, and

() MMakes a reasonable effort to obtain a protective order from the issuing courl or agency limiting
the disclosure and use of the Confidential Information solely for the purposes infended to be
served by the original order of produclion.

information that may be available publicly through other sources about people that is personal in nalure,
such as medical records, addresses, phone numbers, soctal security numbers, and simllar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized In this Contracl. Therefore, item (3} In the preceding paragraph does not apply, and the
Contractor must treat such information as Confidential information whether it is available elsewhere or
not.

Except for Confldential Information that the Contractor delivers to the State and that is part of &
Dellverable or necessary for the proper use or maintenance of a Defiverable, the Receiving Party must
return all originals of any Confidential Information and destroy any copies it has made on termination or
expiration of this Contract.
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The disclosure of the Confidential Information of the Disclosing Parly In a manner Inconsistent with the
terms of this provision may causs the Disclosing Party irreparable damage for which remedles other than
injunctive relief may ba inadequate, and each Receiving Party agrees that Int the event of a breach of the
Receiving Party's obligations hereunder, the Disclosing Parly will be entitied to temporary and
permanent injunctive relief to enforce the provislons of this Contract withou! the necessity of proving
actual damages. However, provision does not diminish or alter any right to claim and recover damages.

Use oF NAME. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor's relationship with the State as a marketing or sales tool, unfess the State agrees otherwise in wriling.
The State has no obiigation to agree to any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

ContractoPs SALES RePORT. The Contractor must report the quarterly dollar valus (in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter (i.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reported must equal the price paid by all
State agencles and Political Subdivisions for Deliverables under this Confract during the reperiing pericd.

The Contractor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Dapariment of Administralive Services, OIT vendor portal, https:fiem.chio.gov. If no sales occur, the
Contracior must show zero sales an the report. The report must be submitled 30 days afler the compietion of the
reporting period.

The Contractor also must submit a closeout report within 120 days after the expiration of this Contracl. The
Contract expires on lne physical completion of the last, oltstanding task or delivery order of the Contract. The

closeout report must cover ail sales not shown In the final quarterly report and reconcile all errors and credits. i

the Contractor reported all Contract sales dnd reconciied all errors and credits on the final quarterly report, then
the Contractor should show zero sales in the closeout report.

If the Contractor fails to ‘submit any sales répott'ir‘n a l"imélly- manner or falsifies any sales report, the State may
terminate this Contract for cause, ’

Contractor's REVENUS SHARE. The Conlractor must pay the Stale a share of the sales transacted under this
Contract. The Contractor must remit the revenue share In US dollars within 30 days after the end of the quarterly
reporting perdod.  The revenue share that the Confractor must pay equals .0075 of the total quarterly sales
reported. The revenus share is Included in the prices reflected on Exhibit | and reflected in the total amount
charged fo ordering activities, and the Conlractor may not add a surcharge lo orders under this Contract to cover
the cost of the revenue share.

The Confraclor must remit any amount due as the resuit of a quarterly or closeout report at the lime the quarterly
or closeout report is submitted to the Depariment of Administrative Services, Office of State Purchasing. The
Contractor also must pay the revenue share by check. To ansure the payment is credited properly, the Gontractor
must identify the check as a *Revenue Share” and include the applicable State Term Contract Numbar, tolal
report amount, and reporting period covered. :

The Contracler must make each check payable to *Treasurer, Stale of Ohio”, and forward it to the following
addross:

Department of Administrative Services

GSD Business Office

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenue share is not patd'wnﬁfrﬁfﬁo days after the end of the applicable reporling period,
the non-payment will constitute a contract debt to the State. The Slate may setoff any unpaid revenue share from
any amount owed o the Contractor under this Contract and employ all other remedios available to it under Ohio
iaw for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely manner, the failure wili be a breach of this Contract, and the Stale may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Contractor warranis that the recommendations, guidance, and performance of the Contractor
and all Deliverables under this Contract wiil: .
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(a) Be In accordance with the sound professional standards and the requirements of this Contract and
without any material defects;

(b} Not infringe on the Intellectual propery rights of any third party;

(c} Be the work solely of the Contractor, unless otherwise provided in this Contract; and

(d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.

Additionally, with respect to the Contracter's activilies under this Contract, the Contractor warrants that.
(a) The Contractor has the right to enfer inté this Contragt;

(b) The Contractor has not entered inlo any other cgiifracts or employmant relationships that restrict the
Contractor's abilily to perform undérthis Contfact;-

{c) The Coniractor will cbserve and abide by all applicable laws and regulations, including those of the State
regarding conduct on any premises under the’ State's control; .
(d) The Contractor has good and markelable litle to any products delivered under this Contract and in which

fitle passes to the State; and
(e) The Contractor has the right and abillty to grant the license provided in any Deliverable in which title
does not pass to the State. :

if any work of the Conlractor or any Deliverable fails to comply with these warranties, and the Contractor is so
nolified in writing, the Contractor must correct such failure with all due speed, nof to excead 30 days, or refund the
amount of the compensation paid for the Deliverable. The Contractor also must indemnify the Stale for any direct
damages and any claims by third parties based on any breach of these warranties.

SOFTWARE WARRANTY. If Exhibit 1 includes work to develop custom software as a Deliverable, ihen on delivery
and for one year after the date of acceptance of any Deliverable that includes custom software, the Contractor
warrants that:

{a) The software will operate on the computer(s) for which the software is intended in the manner described
in the relevant software documentation;

(b) The software will be free of material defecls;

(c) The Confractor will dellver and malntain relevant and complete software documentation, commentary,
and source code;

{d) The source code language used to code the software is readily available in the commercial markst,

widely used and accepted for the type of programming involved, and support programming in the
language is reasonably available in the open market; and
(e) The software and all maintenance w‘ll be _provld_ec;__lgéa professional, ti;_nely. and sffictent manner.

For Commercial Software developed by’ l}j§}-€'§}oﬁfr5¢l§r or licensed from a third party, the Contractor
reprasents and warrants that it either hags the Tight or has abtained a binding commitment from the third
parly licensor to make the following warrantied and commit to the following malntenance obligalions.
During the warranty period described in the fiext paragraph, the Contractor must:

{(a) Maintain or cause the third-party licensor to maintain the Commercial Software so that it operates in the
manner described in its documentation;
() Supply technical bulleting and updated user guides;

{c} Supply the State with alf updates, improvements, enhancements, and modifications to the Commercial
Software and documentation and, if available, the commentary and the source code;
(d) Correct or replace the software and remedy any malerial programming error that Is attributable fo the
Contractor or the third-party licensor, and
{e} Maintain or obtain a commitment from the third-party licensor to maintain the Commercial Sofiware so
" that it will properly operate in conjunction with changes In the operating environment for which it was
designed.

For Commaercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based servers and cosling more than $10,000.00 per license or per copy, the warranly period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commerciatl Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranty period will be the
longer of three months afler acceptance or the licensor's standard warranty period. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commaercial
Software and documentation, if such ars not provided as part of the licensor's standard warranty or license fee.

Softwara documentation means well writlen, readlly undarstood, clear, and conclse Instructions for the software's
users as well as a system administrator, The software documentation must provide the users of the software with
meaningful instructions on how to take full advantage of'all of the capabilities designed for end users. It also
means installation and system administration documgnitation for a system administrator to ailow proper conlrol,
configuration, and management of the softivare. So_uf‘.', todg means the uncompiled operating instructions, The
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Contractor must provide the source code in the language in which it was wrilen and must Include sugh
commentary or annofations as would aflow a compstent programmer proficient in the source language to readily
interpret the source code and understand the purpese of all routines and subroutines contained within the source
code.

EquIPMENT WARRANTY. If any computer hardware or other type of electrical equipment ("Equipment) will be a
part of any Deliverable, the following warranties apply. The Contraclor warfants that the Equipment fully complles
with all government environmental and safety standards applicable fo the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially in
accordance with its user manuals, technical materials, and related writings published by the manufacturer with
raspect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warcanty will not apply to Equipment that the State modifies or damages after title passes to it. The
warranly period for all Equipment will be the longer of one year after the State accepts the Equipment or the
Contractor's standard warranty period.

If any Equipment does not meet the above warranties during Ihe applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with Ifs user manuais, technical
materlals, and related publications, replace the Equipment, or grant the Stale a refund equal to the amount it paid
for the Equipment, The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all dus speed, not to excesd seven days-In the case of a fix or a replacement or 30 days in the case of
arefund. The Contractor will be responsible for 'all shippjng £osts associate with fixing, replacing, or returning any
defective aguipment. S e '

INDEMNITY. The Conlractor must indemnify the Slate against all liability or expense resulling from bodily injury to
any person (including Injury resulting in death) or damage to properly arising out of its performance under this
Coniract, provided such bodily injury or property damage Is due to the negligence or other torfious conduct of the
Conlractor, its employees, agents, or subcontractors. The Contractor alse must indemnify the Stale against any
claim of infringement of & copyright, patent, trade secret, or other inteflectual proparly rights based on the State's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modifled the Deliverable and the ¢lalm of Infringement is based on the modification. The State will give
the Contractor notice of any such claim as scon as reasonably practicable. if a successful claim of Infringement is
made, or if the Confractor reasonably believes that an infringement claim hat is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modify the Deliverable so that it is no longer infringing;

(b} Replace the Deliverable with an equivalent or belter item;

(c) Acquire the right for the State to use the Deliverable as it was intended for {he Slate to use under this
Contract; or

{d} Remove the Dellverable and refund the fee the State paid for the Deliverable and the fes for any other

Deliverable that required the availability of the infringing Deliverable for it to be useful to the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TC THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTC THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

(a} NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING .BUT NOT LIMITED TO LOST PROFITS, EVEN IF THE
PARTIES HAVE BEEN ADVISED,_‘-I:(I!EW,' OR ‘SHOULD HAVE KNOWN OF THE POSSIBILITY OF

SUCH DAMAGES. -

(b} THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT,

8 - MAINTENANCE

SoETWARE MAINTENANCE. if this Contract involves any custom software as a Deliverable, then during the warranty
period, the Contractor must correct any malerial programming errors that are attributable to the Contractor within
a reasonable time, provided the State nofifies the Conlractor, either orally or in writing, of a problem with the
software and provides sufficient information to Identify the prablem. The Contractor's response to a programming
error will depend upon the severily of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and non-critical functions of the System inoparable or unstable, or require
users or administrations to employ workarounds to fully use the software, the Confractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant censeqitences, including these that render key functions of the software inoperable
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or significantly siow data processing, the Contractor must respond within twe business hours of notification and, if
requested, provids on-site assistance and dedicate all avaltable resources to resalving the problem.

For Commercial Software other than PC or PC-bassed servar sofiware costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost to the State. Al a
minimuim, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third parly, normally provides to its client base. That maintenance program must include all new releases,
updates, patches, and fixes to the Commercial Software. - It also must include a commitment to keep lhe software
current with the operating environment in which It is designed fo function and a commitment to promptly correct all
material defects in the software. : B

Additionally, the Confractor will make {or obtaln a commitment from the third-party licansor to make) maintenance
available for the software for at least five years afler the warraniy period. If the licensor, whether it is the
Contractor or & third-party, Is unable to provide maintenance during that period, then the licensor must do one of
the following things: () give the Stale a pro rata refund of the license fee based on a five-year useful life; or (b)
release the source code for the software to the State for use by the State solely for the purpose of maintalning
any copies of the software for which the State has a proper license. The State will treat the source code as
Confidential Information under the Confidentiality Section of this Contract. In the case of third-parly Commercial
Software, the Contractor warrants that it has legally bound the third-parly licensor fo the obligations of this
Confract or that the Contractor has the right to make these commitments directly to the State.

For Commercial Software designed for PC or PC-based server platforms and costing less than $10,000.00 per
copy or license, the Coniracior must provide the same maintenance and user assistance during the warranty
period at no additionat cost to the State as the Contractor or the third-party licensor makes generally available at
no additional charge to its olher customaers.

SoFTWARE UPGRADES. After an initial acquisition of a license In Commercial Software, the State may want fo
acquire a broader license than the original. Or the State may later want to migrate to anofher platform for the
Commercial Software. When the Contraclor or third-party licensor make the broader license generally available
to its customer base or makes the version of the Commercial Software that runs on the new platform to which the
State wants to migrate, lhen the State will have a right to upgrade any of ils licenses to that broader license or fo
acquire the version of the Sofiware that is appropriate for the new platform that the State intends to use. [n these
cases, the Contractor will provide the broader license or other version of the Commerclal Software in exchange
for a license fee that is based on the lesser of the following:

(a) The Contractor's {or third party Iicqnsbr’s)v s;t'gn_q\a{'a iﬁb’grﬁade or migration fee;

b) The upgrade or migration fee in Exhibit 1/ or 5

(o} The difference befween the license fee originally paid and the then-current license fee for the license or
varsion of the Commerclal Software that the State seeks o acquire.

The foregoing will not apply to Commercial Software for PCs and PC-hased sarver software with a license fee of
less than $10,000.00, unless the Contractor or third-party licensor makes upgrade packages available for the
Commercial Sofiware to other customers, If PG or PC-based server software upgrades are available, the State
wilt be enfitled to the most favorable license fee on which such are made avallable to other most favored
customers or dealers, as appropriafe.

EquipMeNT MAINTENANGE. If this Confract involves computer or telecommunications hardware or other mechanical
or electrical equipment {"Equipment”} as a Deliverable, then, during the wamanty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Egquipment in or restore
the Equipment to good working order. This maintenance must include preventafive and remediat maintenance,
instailation of safely changes, and Installation of engineering changes based upon the specific needs of the
individual item of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in goed working order. For purposes of this Contract, Equipmeant restored to
good working order means Equipment that performs in accordance wilh the manufaciurer's published
specifications. The Contracior must use its best efforts to perform all fault isolation and problem determination
attributed to the Equipment. The following services aré outside the scope of this Contract:

{a) Maintenance to bring the Equipment into compliance with any law, rule, or regulation, If such law, rule, or
regulation was not In effect on the acceptance date,
{b) Repair and replacement work or Increase in maintenance lime as a result of damage or loss resulting

from accident, casually, neglect, misuse, or abuse, if such s the State's fault (and beyond nomal wear
and tear), damage resulling from improper packing or failure to fellow prescribed shipping instruction (if
such is done by the State), failure of electrical powdr, air conditioning or humidity control, use of supplies
nol approved by the original- manufacturer: ofthe’ Equipment as describe In the Equipments
documentation, or causes other than ordinafy usse of Equipment;
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(¢} Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, aftachmants, or other devices except as parmitted in the Eguipment's user
documentation;

{d) Maintenance or increased maintenance tme resulting from any improper use, maintenance, or
connection to cther equipment (not done by the Coniractor) that results in damage to the Equipment;

(e) Repairs needed to restore the- Equipment to good operating condition If the Equipment has been
damaged by anyone oiher than the Conlractor's authorized service parsonnel rapairing, modifying, or
performing maintenance on the Equipment.

EQUIPMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eight business hours after notification by the State that maintenance s
required. In the case of preveniative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications, If maintenance is not completed within eight hours after
nolification by the ‘State, the Contractor will be in default, Failure of the Contractor to mest or maintain these
requirements will provide the State with the same rights and remedies as specified elsewhere in this Conltract for
default, except that the Contractor will only have eight hours to remedy a default. The Confractor will provide
adequale staff to provide the maintenance required by this Contract,

EQUIPMENT MAINTENANCE CONTINULTY.  If the Contraétor 8 unable to provide Equipment maintenance to mest the
State's ongoing performance requirements’and if, In the State's scle opinion, the Conlractor is uniikely o resume
providing warranty services that mests the Stale's ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the defaull section of this Contract. The State will also be
entitled fo the following items from the Contractor:

{a) All information necessary for the State to perform the malntenance, including but not limiled to logic
dlagrams, maintenance manuals, and system and unit schematics, with all changes noted;

(b} A listing of suppliers capable of supplying necessary spare parts;

(c) Adequats Information to permit the State to have spare parts manufactured elsewhere; and

() A listing of spare parts and their recommended replacement schedule to enable the State to creale a

centralized inventory of spare paris.

The Stats will freat as Confidential Information in accordance with the Confidentiality Section of this Contract any
information In items {a} through (d) above that the Conlractor rightfully identifies in writing as confidential. And
when disclosure to a third-parly is necessary for the State to continue the malntenance, the State will require any
third-party to whom disclosure is made to agree o hold the Confidential Information in confidence and to make no
further disclosure of it. Furher, the Stale agrees that any such Confidential Information will be used solely to
parform maintenance for the State and will be returned to the Contractor or destroyad when such use s no longer
needad, '

PRINGIPAL PERIOD OF MAINTENANCE (GENERAL). Software and Equipment maintenance must be available nine
working hours per weekday, between 8:00 a.m. and 5.00 p.m. Eastern Standard Time. Travel time and expenses
related to remedial and preventative maintenance will nol be billable and must be included in the price of the
maintenance. ‘

MAINTENANGE ACCESS (GENERAL). For all Softwaié and Equipment maintenance under this Conlract, the State will
provide the Contractor with reasonabie access tQj%?ﬁQgE' erable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable muist be perigrned -outside the State’s customary working hours, except
whan the Daliverable Is already inoperable. Prevéntative or scheduted maintenance must be performed at

mutually agresable times, within the parameters thha manufacturer's published schedule.

9« ASSIGNHENT AND SUBCONTRAGTING

ASSIGNMENT. The Contraclor may not assign this Contract without the wiitten consent of the State, which the
State will not be obligated to provide.

SUBCONTRACTING. The Stale recognizes that it may be necessary for the Confraclor to use subconiractors to
perform portions of the work under this Contract. In those circumslances, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying its subcontractors or joint venture partners performing
portions of the work under the Contract. if any chenges to that fist occur during the term of the Contracl, the
Confractor must immediately provide the State an updated list of subconlractors or joint venture business
partners. In addition, all subcontractors and joint venture business pariners must agree in writing to be bound by
all of the terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.
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13 = CONSTRUCTION

Heaoings. The headings used in this Contract are for convenience only and may not be used In Interpreting this
Contract. Ny
EnTirRe DocUMENT. This Contract, which indludes t-he"éﬁhtt,éétbl‘s pricelist attached as Exhibit 1 and all documenls
referred to in this Contract, constitufes the entire agreément between the parties with respect to the subject matter

and supersedes any previous agresements, whether oral or written.

BiuDING EFFECT, This Contract will be binding on and benefit the respective successors and assigns of the State
and the Contractor,

AMENDHENTS = Waiver. No amendment or modification of this Contract will be effective unless It Is in writing and
slgned by both parties. The failure of either parly at any time to demand slict performanca by the other party of
any of the terms or conditions of this Contract may not be construed as a waiver of any those terms or conditions,
and either parly may at any time demand strict and complete performance by the other party.

Severagiury. 1f a court of compstent jurlsdiction finds any provision of this Gontract to be unenforceable, the
remaining provisions of this Contract will remain in full force and affect

ConsTRUCTION. This Contract must be construed in accordance with the plain meaning of its language and
neither for nor against the drafling parly.

Nomnces. For any notfce under this Contract fo be effective, the noticing parly must make it in writing and sentit to
the address of the other party first appearing above, unless that party has notified the other parly, in writing and in
accordance with the provisions of this section, of a new mailing address for the receipt of nofices. This notice
requirement will not apply to any notices that this Contract expressly authorizes to be made orally.

ConTINUING OBLIGATIONS. Any terms, conditions, representalions, or waranties conteined in this Contract that
must suivive termination or explration of this Contract to be fully effeclive will survive the termination or expiration
of the Contracl. Additlonally, termination or expiration ofthis Contract will not affect the State's right to continue to
use any Deliverable for which It has paid, including licgnsed material. And no termination or expiration of the
Contract will affect the State’s right to reoeive mafnte\ngnoe. warranly work, or other services for which the State
has paid. .

PrioRITY, If there Is any inconsislency or conflict betweer this document and any provision of anything
incorporaled by  referencs, this document will prevail.

Days. When this Contract refers to days, it means calendar days, unless it expressly provides otherwiss,
11 - LAW AND COURTS

EEQ. The Contractor must comply with all Ohlo laws regarding equal employment opportunity, including among
others Code § 126.111, as well as all related Executlve Orders of the Governor of Ohio.

DrRug FrREe WorkeLacg, The Contractor must comply wilh all Ohio laws regarding maintaining a drug-free
warkplace and make a good falth effort to ensure that all its employees do not possess and are not under
influence of illegal drugs or alcohol or abuse prescription drugs while working on State property.

OHio ETHICS Law AND LimiTs ON PoumcaAL CoNTRIBUTICNS. The Contractor cerlifies that it is currently in
compliance and will continue to adhere to the requirements of the Ohfo ethics laws. In accordance with Execulive
Crder 2007-018, the Contractor, by signature on this document, certifies: (1) it has reviewed and understands
Executive Order 2007-018, (2) has reviewed and understands the Ohio ethics and conflicts of interest laws, and
(3) will take no action inconsistent with those laws and this order. The Contractor understands that failure to
comply with Executive Order 2007-018 is, in itself, grounds for termination of this Contract and may result in the
toss of other contracts or grants with the State. The Coniraclor hereby csriifies that all applicable parties fisted in
Diviston (13} or (J){3) of Chio Revised Code Section 3517 13 are in full cempliance with Divisions (1){1) and
{J){1} of Ohio Revised Code Section 3517, 13

h’

31.

Securmy & SAFETY RuLES, When us;ng or possessmg Stale data or accessmg Stale networks and systems, the
Contractor must comply with all applicable Stale rules, policies, and regulations regarding data security and
integrity. And when on any properly owned or controlfed by the State, the Conlractor must comply with all
security and safety rules, regulations, and policles applicable to pecple on those premisas.
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11.7

LAW AND VENUE. This Contract is governed by and will be construed under Chio aw, and venue for all disputes
will lfe exclusively with the appropriate court in Franklin County, Ohio.

UnresoLVED FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24. If this warranty proves false when the partles sign this Contract, the Coniract will be void.
Additionally, If this representation proves false on the date of any renewal or extenslon of the Confract, the
renewal or extension will be void.

TerrOR DECLARATION, In accordance with R.C. 2909.33(C}, Contractor certifies that it meets one of the following
conditions:

(a) Contractor has not received, nor will receive 'qs ‘a_' l:f?SU“ of this contract, an aggregate amount greater
than one hundred thousand dollars ($1oq,0ggi;inbu§iqess or funding, excluding personal benefils, from
the state, instrumentafities, or polilical subdivisiohs during the current fiscal year,
or

{b) (1) Gontractor has received, or will receive as a resuli of this contract, an aggregate amount greater than
one hundred thousand dollars {$100,000) in business or funding, excluding personal benefils, from the
state, instrumentalities, or political subdivisions during the current fiscal year.
and,

{2) Contractor has eithar precertified with the Office of Budget and Management, or has completed the
altached Dedclaration of Malerial Assistance form cerlifying that Contraclor has not provided material
asslstance to any organization on the Terrorist Exclusion List, as that term is defined In R.C. 2808.21.

ANTITRUST. The State and the Contractor recognize that, in actual economic praclice, overcharges resuiting from
antitrust violations are usually borne by the State. The Contractor therefore assigns to the Stete all state and
federal antitrust claims and causes of action that the Contracter has or acquires relating to the goods and services
acquired under this Conlract.

To SHow THEIR AGREEMENT, the padiés have executed this Contract on the data(s) identifled below, and this
Coniract will be effactive as of the date it Is signed on behalf of the State.

CONTRACTOR ST1aTE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

N A

: /ééﬁj/%_, (j[/ /’m:/// Véﬁf

By
HUGH QuiLL DIHECTOR, 7
/.

DEPARTMENT OF ADMIN VE SERVICES

DATE: S)(M& '1/“20!0 - DATE: 67/7/;’6}

Mark P, Murray

Senior Director
Revenue & Contract Acoounting
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Exhlbltl

eir.

SkiliSoft STS Price List
Effective Date! 6-2-1G¢  °

1. SECTION 1: PRICING GUIDELINES

+ Swaps/Exchanges: Multi-year clients may swap or exchange their library on the anniversary date at no charge.

+ Represents a 70% discount on three year progressive pricing. Progreasive Pricing: The amounts in the pricing tables set
forth below represant the price per parson per year at the applicable number of titles selected. Each End User level should be
pald through, until the aggregate End User license level is reached. Therefore, the appropriate price Is calculated by
mulliplying the number of individuals af each level of End Users times the price par person per year until the desired End User
Is reached. Forexample using user-based pricing below, a 5 course library for 50 users would be calculated as follows:
$2464 X4 +10% $19.21 + 10X $14.94 + 25 X $9.6 + 1 X $8.54 = $688.20

» Single byte localized titles can be added for an additional 3% per language max. Al single byle fanguages can be added for

an additional 10%.

.« Double byte localized fitles can be added for an additional 3% per language max. All double byte languages can be added for

an additional 12%. .
+ All Single and Double byte localized tittes can be added for an additional 14%.

2, SECTION 2: CONTENT

15 e

ryd E o 5.5 st i

1t04 $ 4553 . $ 20593 | 3 43261
510 14 $ 3770 | § 23037 [ $ 23037 | §. 335.08
15 t0 24 $ 3351 18 17073 [ s 170737 | § 20693
25 10 49 $ 2845 | 8 13658 |.$ 13658 ['§ 15034
50 to 89. $ 2003 | $ 12018 | $ 12018 | $ 150.34
100 to 174 $ 1803 1§ 11048 | § 1048 | § 159.34
175 fo 249 $ 1593 1% 10392 | 5 10392 | § 150.34
260 to 374 $ 1366 | $ 7967 | $ 7967 | § 159.34
375 to 499 § 1252 1% 7067 | § 7067 | $ 11382
500 to 748 $ 1138 ]s mH s 7171 | & 10244
750 to 999 $ 1024 | $ 6453 | § 6453 | 5 7067
1,000 to 1,749 § 011 1% 6691 | § 6691 | § 6820
1,760 to 2,490 $ 683 18 9187 | s 3187 | $ 3084
2,500 fo 3,749 $ 563 | $ 2117 [ s 247 | 5 3415
3,750 to 4,009 $ 401 |$ 979 |$ 979 |5 1366
5,000 to 6,249 $ 34 |$ v 1S TT4 18 1138
6,250 to 7,409 $ 300 | % 774§ 774 | 3 1024
7,500 to §,699 $ 182 1% 875 |35 675 |3 841
8,700 to 9,990 $ 123 | $ 500 | 8 800 | $ 747

10,000 guole quote quote quote
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Courseware Colloctlon Pricing . i
e T e
1104 $ 3480 $ 21625 $ 216.25 $ 330,07
Sto 14 s 26.18 $ 15034 $ 159.34 $ 20487
15 t0 24 $ 2231 $  147.96 § 147.08 $ 17073
25 10 49 $ 2140 $ 8536 $ 8636 $ 147.98
50 to 99 $ . 1262 $ 5691 $ 6691 $ 113.82
100 to 174 $ 1184 $  61.22 $ 6122 $ 10244
17510 249 $  11.38 $ 6122 § 5122 $ 10244
250 10 374 $ 1047 $_ 65122 . $ 5122 $ 8105
375 10 499 S 956 § 4563 - $ 4553 $  56.91
500 10 749 $ 819 $ 4553 $ 4553 $ 5122
750 10 099 § 819 $ 4325 $ 4325 $ 4780
1,000 to 1,749 $ 645 $ 3870 $  38.70 $ 4553
1,750 to 2,499 $ 440 $ 2276 $ 2276 $  39.84
2,500 fo 3,749 § 296 §  15.93 $ 1593 $ 2845
3,750 to 4,989 $ 205 s 751 $ 751 $ 1024
5,000 10 6,249 s 1N §  7.28 $ 728 $ 0.1
6,250 {0 7,499 $ 148 $ 728 $ 728 $ 797
7,500 to 8,890 $ 114 $ 560 $ 569 $ 683
8,700 10 9,999 $ 074 $ 455 $ 455 $ 648
10,000 quote quote quole ' quole
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&g : o
103.80 $ 190.13
5o 14 53.45 § 154.64
15t0 24 49.26 § 128.75
2610 49 3823 $ 9303
5010 99 27.76 $  89.04
10010 174 29.00 $ 59.09
175 10 249 21.03 $§ 3608
26010 374 15.63 $ 3428
37510 499 11.30 3 14,74
500 to 749 7.87 $  11.78
760 1o 999 445 8 9.39
100010 1,749 4.71 $ 9.05
1,750 1o 2,499 2.81 $ 8.70
2,500 10 3,749 253 3 3.90
3,750 1o 4,989 235 § 3.51
5,004 {0 6,249 1.84 $ 234
6,260 to 7,499 1.34 3 1.78
7,500 to 8,689 1.32 3 1.02
8,700 10 9,999 1.08 3 0.74
10,000 quole quote

| 52,0000 |
$5,000.13
$0,750.00
$12,187.50
$21,125.00
$23,662.50
$28,437.50

TR % $36,582.50
G RA S A 0 W vl Y] $40,626.00

:;.',

SkillPortl/OLSA site -

Hosting Services andfor Hosting Services with SkillSoft's LMS: 25% of the content value must be applied o every customer that
is hosted on SkillPart or OLSA on an annua! basis. In order for a customer to have a unique site on SkillPort or OLSA, they will
have to license a minimum of $15,000 annually in products. if they do not meet the minimum and want a unigue site then we will
have to charge them an additional $5,000 annually.

For each additional site, 35,000 fee will apply.
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$160.06 . .

§117.68 $37.17 $23.10 $7.20
$75.18 $28.42 $15.66 $5.92
$50.65 §23.66 $9.94 §3.94
$51.04 $19.03 $8.356 $3.11
$42.38 $16.32 $68.50 |- . $2.50
$30.44 $13.62 $5.22 $2.33
$26.92 $11.95 $4.23 $1.88
322,02 §10.28 $3.50 $1.63
$17.114 $8.65 $2.72 $1.37
$15.81 $7.00 $2.50 $1.12

$0.83 $3.88 §2.11 $0.83
$7.33 $0.77 $1.01 $0.20
$4.35 $0.66 $1.78 $0.26
$1.17 $0.53 $0.51 $0.23
$0.82 $0.46 $0.32 $0.18
$0.48 $0.40 $0.18 $0.16
$0.48 $0.40 §0.156 $0.12
quole quote quote quote
$29,25¢0

-
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$166.89 | $166.89 9 $166.8¢
$128.7
§128.79 | $123.79 ) $128.79
$128.7
$128.79 | $128.78 i) $128.7¢
$126.6
$26.82 §126.61 | $128.61 $126.61
§123. | §1235 | $123.5
$26.38 57 $123.57 | $123.57 $123.57
$113. ] $113.0 $113.9
$25.37 92 2| $113.92 | $113.92 $113.92
$103. | $103.3 $1033
§24.71 35 5| $103.35 | $103.35 $103.35
$82.7
$23.15 2 | §8272 392,72 $92.72 | 59272 $92.72
- -{ $881
§20.58 2 | s88.12 §88.12 $88.12 | §88.12 $88,12
71 8836
$20.19 0§ $83.50 $83.50 $83.50 | $83.50 $83.50
$60.8
$17.18 7. $60.87 360.87 360.87 | 360.87 $60.87
$38.1
$12.67 $38,16 $38.16 $38.16 | $33.18 $36.18
$37.5
$10.85 i1 $37.51 $37.51 $37.51 | £37.51 $37.51
$36.9
$9.43 11 $36.91 $38.91 $38.91 | $36.01 $36.91
§30.6
$8.40 3§ $30.63 $30.63 §30.63 | $30.63 $30.63
$243
$7.70 14 §24.31 $24.31 §$24.31 | $24.11 $24.31
$16.1
$4.34 8 | $16.18 $16.18 $16.18 | §16.18 $16.18
$2.00 | $8.06 $8.06 $8.08 $8.06 | $8.06 $8.08
$1.06 | $4.78 $4.78 $4.78 §4.78 $4.78 34.78
$0.43 | $1.58 $1.58 $1.58 $1.58 §1.58 $1.58
quede quote | quote | quots guote quole quole
L, )
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Referenceware

s

£

G R

i ] ; £ ap '} 5 i %

b il 20 e ARIE] : R e I
©  goses |  sosee | 83000 819588 | §17141| §4268 | $11972 | $105.71 | $126.20
:9E£ $74.81 sra81| sersz| seret|  si3102] 2080 58981 | $7404 | $93.08
i (| g7ast|  s7agi|  sera2|  se7et|  s131.02| s2eso|  s808t | 7404 $03.08
; ﬂ; $7202 |  s7202 | see82 |  $8610| $12622 |  $2035) 8825 | §7268 | $01.4
Gl sroan | s7o40|  soeds |  seazt |  sizao| soesr! seese | s7is0| gheso
4l sesa1|  sesat| sansv|  svess| stiece| o sera7| 8060 | S6877 ) SMA.U1
)  goo08 |  sso0s|  spa7t|  s7aem |  si0424 |  $2704 |  $7466 | $06.98 | $78.78
: :i $5270 | s52.70 |  $23.46)  $66.04 |  $03.23 | $2584 |  S67.80 | $62.75] $77.27
= 49 svo00 |  ssoo0e |  soose |  getse |  sees1|  s2es3|  sezan | sssro| s7e2
e : SI%  s47ap |  saros|  s2010|  ssegr|  sesva| 2200 | 6063 | $5472 | $66.55
;;a} &) saso|  sasto|  swrtel  ses0z|  setes |  ste7el 84640 34661 s50.24
?“:i’? q"’: g2008 | se208) s1267|  $2085| s30.50 |  $1387| $3087 | 93435 | 94898
g G soas|  smas|  stoss|  sores| 'daser | sviss|  seses| soeaz| s3n0s
ﬂ}e‘ gl soize | g0 5943 | ~ s2647 |  s3res |  stos2| serea| so5s5 | $30.8
i 3| 174 | 51704 $840 |  $2253 |  $31.90 $920 | o321 | s2300 | $20.71
g }; 1399 | $13.99 $7.70 | $18.70 | $24.61 s843 |  s19.32 | sz088 | $25.67
i 0 so $9.71 $434| s1t78| 81875 $475 |  s1213 | $11.76 | $16.62
b soa $5.43 $2.00 $5.73 $8.90 $210|  $6.89) 8542 | 759
ii‘ i) *?? $3.29 $3.20 $1.06 $3.29 $5.35 $1.16 $337 | $286 | $4.27
1 i E‘g" 52 $1.32 $1.32 $0.44 $1.16 $1.98 $048 |  $1.20| $118)  $167

%'q’é *f%:’r'f? fuote Quole Quote quote guole quote quots quote | quole

JRu—
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Referenceware

‘}i Sl i ,‘ -.&\-; %S%%j’iff {f‘{‘ﬁ f?%?'}i o 'j
35 § £y ‘é.. : e { ¥
gain :

$236.60 $294.50 $73.61 | $11586 | $17.36 |  $97.31 | $13663 $17.03 | 67

$181.82 $227.28 $51.49 | 86761 $1225 |  $76.76 | $12870 $12.26 85225

$181.82 $227.28 s5149 | sevet | s1225 | g7s76 | $128.70 $12.26 N

$178.75 $223.44 $50.65 | $86.10 | $11.31 | $7448 | $121.88 §11.31 5

$174.45 $218.08 $49.72 |  $84.21 | $1024 |  $72.68 | $115.05 $10.24 sr?i

$160.83 $201.04 $47.83 | s78.53 | 083 | 36701 | $108.23 $9.83 Yoi

$145.91 $182.39 $48.58 | $72.68 s871 ] $60.80 |  $3443 $8.71 5331%

$130.99 $183.62 $43.64 | 36604 | $746 |  $64.64 | 93218 $7.46 52177'

$124.40 $165.50 $38.80 | $6156 | $7.00 | 5183 | $20.25 $7,09 32021'

$117.68 $147.34 $38.06 |  $68.91 | $6.45 |  $49.11 | $27.30 $6.45 31976

i|  s85.90 $107.42 $32.35 |  $4502 | $540 | $3581 | $26.03 $5.49 s1243'

-‘.{ $63.87 $67.34 $23.89 |  $29.85 | $450 |  $2245 | 1248 $4.59 $1133'

‘ $62.96 $68.20 82046 | $27.98 | $4.21 $22.07 | 31131 $4.21 S162(i

| ssat $65.14 $17.77 | s28.47| s3e2t  $21.71| 1053 $3.92 5171‘5

i $43.24 _ $64.04 $18.01 $2263 | $3.00 | $18.01| * $7.41 $3.00 sz.g

;i o3 i,g'; $3432 | . $42.90 $14.52 | $18.70 | $2.46|  $1430 | $6.24 $2.18 "

o s 2 s2285 $28.56 $8.18 |  $11.78 | $1.90 $0.52 $5.46 $1.90 so.g

i | 518 $14.22 53.77 $5.73 | $1.64 $4.74 $4.68 $1.64 04

0 $6.74 $8.43 $1.99 $3.20 | 8106 $2.81 $3.46 $1.08 so.i

$2.23 $2,79 $0.82 $1.16 | 3062 $0.93 | $2.06 s002 | 3

- N quot

quote guole quole quote | ‘quole quols quote quole e

.‘(\‘*' .
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Referenceware

?’#‘

$206.21

$12.2 | $53.5

$163.76 | $36.66 5 1] $63.49
§12.2 | $53.5

$163.76 | $38.68 5 1] $63.49
§11.3 | $49.9

$138.21 | $31.69 1 2] $57.88
$10.2 | $480

$107.47 | $23.26 4 5 | 355.60
$414

$102.97 | $22.26 | $0.83 3| $53.87
$381

$75.42 | $14.77 | $8.74 3| §52.54
$334

$53.30 $0.02 | $7.48 65 | $50.07
$28.6

$49.38 $8.57 | $7.08 9] $42.73
$24.4

$31.44 $3.69 | 3645 0| $38.05
$21.4

$26.03 $2.04 | $549 71 %3218
31156

$19.86 $2.35 | $4.59 6§ $30.24
$14.9

$17.91 $2.26 | $4.29 61 $27.63
. $11.7

$14.52 | $1.68 ] $3.92 0] $24.38

$i1,16 $0.98 | $3.08 | $8.00 | $22.43

$i0.08 $0.88 | $2.16 | $6.44 | §$15.02

$6.041 $0.58 | $1.00 | §5.07 | $12.20

$3.38 $0.44 | $1.64 | 3429 $0.56

$1.87 $0.26 1 $1.08 | $3.07 $7.56

. . $1.06 $0.18 ] 30.62 | $1.67 $3.53

5100 iy quots quote quole
wb:l“’, M&% quote quole quote | quote | guote | quote

All classes are recorded. Users will have access to the recorded session for 12 months
and when available, they can attend the live session as long as it falls within the 12

month term.

Live Learning and Encore wuth Live All Access

$2,000.00

$ 1,400.00

lee is on oﬂered for 12 month term and lharefore multl- gar ﬂcln Is not available at this time)
it AT : TERCNE: i e P o

$1,200.00

$ 1,000.60

$ 1,625.00 $1,277.60 § 1,095.00 $ 912,50
$ 1,275.00 $ B82.50 $ 7656.00 $ 637.50
$ 1,233.00 § 86310 $§ 739.80 § 616,50
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$  393.40 §  979.50 $_685.65 $_ 587.70 §  480.75
$ 362,10 5 910.00 $  637.00 §  546.00 $ 45500
$ 30540 $_ 86000 $ 46200 $  396.00 $ 33000
$_285.24 $ 65080 $ 456.50 $_ 390.48 $ 32640
§ 23522 5 351.00 $ 24570 $ _ 216.60 $ 175,50
§ 227.62 $_ 27560 $ 19292 § 186.36 $ 137.80
$ _137.65 § 22535 $ 157.75 $ 135.21 $ 11268
$_185.87 $  207.66 $ 146.36 s 124.60 $ 10383
$ _147.53 $  200.80 $ 14063 $ 12054 $ 10045
$ 147.51 $ _ 190.03 $  133.02 $  114.02 $ 0502
$ 122.51 $ 175.02 $ 12251%- | § 106.0t $  87.51
$ 9251 s 12502 | RSt |$ 1501 $ 6251
$ 6251 $  75.02 $ 5251 $ 4501 § 3751
$  28.76 $  65.02 s 3861 | $ 3301 $ 27,51
$ 713 $ 4540 $ 3178 $ 2724 $ 2270
Quote Quole Cuotg Cuote Quote
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10.

1.
12
13.

14,
15.
16.

17.

Exhibit Il

The following sentence shall be stricken from Section 2.3 —‘iAddI'iionally. the Confractor will not sell to the State any
term software licenses.” Acceptable. :

Tha following language shall be stricken from the last séntehoe of Section 2.5 - "and has accepled the Contractor's
Deliverable.” Acceplable.

The first paragraph of Section 3.2 shall be revised to read as follows — "During the term of this Conlract and for three
years after termination, on reascnable notice and during customary business hours, the State may audit the
Contractor's records and other materials, sxcluding proprietary materials, that relate to the Deliverables and to the
pricing representalions that the Contractor has made to acquire this Contract. This audit right also will apply to the
State's duly authorized reprasentatives and any organization providing funding for any Deliverable.” Acceptable.

The last paragraph of Section 3.2 shall be revised ta read as foltows — *If any audit reveals any material
misrepreseniation or overcharge fo the State, the State will be entitied to all rights and remedies under applicable faw,
including the cost of the audit.” Acceptable.

The foliowing sentence shall be stricken from Section 3.3 — “The policy must be endorsed to provide the State with
30-days prior wiilten notice of cancellation or material change to the policy.” Suggest the foltowing language: “The
Contractor shall, for each policy required by this contract provide the Contracting Authority written nolice
of cancellation, non-renewal, or non-payment of prermium. Any failure to comply with the reporting
provisions shall constitute a material breach of Contract and shail be grounds for immediate lermination of
this Contract.

Section 3.3 Subsection {a) in regards to Commercial Automobile Liability insurance shall be stricken In its entirely.
Acceplable,

Section 3.3 Subsection (b} In regards to Professional Liabilliy"_rnsurance shall be revised to read as follows —
*Professional Liability insurance covering all Contraclor employess with a minimum limit of $1,000,000 per incident
and $3,000,000 aggregate. If the Contractor's poticy is wrillen on a *claims made” basis, the Contractor must provide
the State with proof of continuous coverage at the time the policy is renewad, upon written request of the State.”
Acceptable.

The last paragraph of Section 3.3 shall be revised to read as follows — *All certificates will bs provided in the form of
an ACORD cerlificata. All carriers must have at feast an *A-* rating by A.M. Besl” Acceptable.

The third santence of Section 3.4 shall be revised to read as follows — “If the Contractor falls to cure the
noncompliance within 30 days of notice, the agency may notify the State through the Depariment of Adminisiralive
Services, Office of State Purchasing, by executing a Complaint to Vendor form 1o help resolve the issue,”

Piease add the following language to Section 3.7 — “Cantractor shall have the right to terminate this Contract
in the event of the State’s misappropriation of the Contractor's intellectual property.”

Section 4.1 shall be deleted In its enlirety and marked RESERVED. Acceptable.

Section 4.2 shall be deleted in its entirety and marked RESERVED. Acceptable.

The following tanguage shall be deletad from Section 5.1 ~ "perpetual rights™ and “if the Commercial Seftware is
clearly and conspicuously tabeled as confidential or secret.” As to the first deletion, acceptable. Please discuss the
second deletion.

Saction 5.1 Subsection (4) shall be deleted in its entirely Accepiable.

The first sentence of the second paragraph in _Section 5.2i'sha11_be stricken in its entirety. Acceptable.

Saction 7.1 Subsections {b), {c), and (d} shall be slriéke_n int their entirety and the second Subsection {d) shall be
stricken in its entirety Acceptabla. :

The last sentence of Section 8.2 shall be stricken in its entirety. Acceptable.




LICENSE TERMS & CONDITIONS
1 Definitions

1.1 “Authorized Audience® shall mean the number of Ordering Enfily empioyees lecaled in the Territory that are autherized to
access and use the applicable Contractor Product(s} (as licensed in any Purchase Order issued under this Contracl). Ordering
Entity shall [Imit the use of the Contractor Product(s) to the number of Licensed Users for whom Ordering Entity has paid the
required license fees.

1.2 "Documentation” shall mean all technical documentation, manuals and specifications with respect {o the Contractor
Produci(s) that are generally mage available by Contraclor with the Contracter Product(s}. Contractor reserves the right fo
revise the Docuinentation from fime to lime, in its sole discration, -

. B3 .
1.3 “Inteliectual Property Rights* shall mean Contractor's ownership rights and other propristary rights and inferests in and fo
all patents, patent rights, trademarks, ssivice marks, copyrights, trade secrets and other intellectual property and all other rights
incorporated or embodied in, used to develop or related to any of the feregoing.

1.4 “License Consumption” occurs when a member of the Authorized Audience has accessad the applicabls Contractor
Product (a "Licensed User”). Accessing of a Contractor Product includes CD or on-line viewing as well as downloading for
future use, andfor saving to a bookshelf. Once an individual has accessed a Contractor Product, such Individual is considered
to have consumed a licanse for that Contractor Product for the remainder of the then current annuat License Term, or except as
otherwise set forth herein and in Section 2.9 below. Notwithsianding the foregoing, Contractor agrees that licenses for
teminated employees or employses that have been transitioned out of their job role, of Ordering Entity can be exchanged for a
new member of the Authorized Audience during an annual term and that usage of the Contractor Product(s) by a terminated or
transifioned employee wilt not count toward Ordering Eniity’s License Consumplion. The foregoing sentence applies only to full
time, regular employees and shall not apply to ¢ontractors or temporary employeas of Ordaring Entity.

1.5  “Centractor Property” shall mean the Contractor Product(s} and Contractor's web site architeclure and content thereof
incfuding, but nottimited to, the intellactual Property Rights inherent therein and/or appurtenant thereto and any copies made as
authorized under this Condract. :

2 License Terms.

2,1 Subject to the restrictions stated in this Confract and an Purchase Order issued under this Contract, Contractor grants to
Ordering Entity and Ordering Entily accepls, a nonexclusive, non-transferable license {without the right to sublicense) for the
License Term set farth in the applicable Purchase Order, {0 use and to allow the applicable Authorized Audignce to accsss and
use the Contracior Product(s} set forth therein for Intemal lrai:ni'rig purposes only.

2.2 All Coniractor Products are ihe property of Contractor andfor its third parly publishers and/for licensors and is protected
by copyright and other laws relating to proprietary rights. Except for the fimited licenses granted pursuant to this Contract, the
terms of this Contract do not convey any ownership or other rights of any kind to Ordering Entily in or fo Contractor Properly.
Contractor and it publishers and licensors have and shall retain all right, title and inferest in and to the Contractor Property,
Contractor reserves all rights not expressly granted to Ordering Entity herein. Excepl as expressly provided In this Contract,
Crdering Entity shall have no right to recelve any corrections, enhancements or othar modifications. Ordering Entity shall keap
the Contractor Property free and clear of alt claims, security interests, llens and encumbrances.

2.3  Except as may otherwise be permitied in this Contract, Ordering Entity shall not {a) repraduce pubtish, display, distribute,
sell, sublicense, fransfer, rent, lease, broadcast, timeshare, foan, disclose, or otherwise make available the Coniractor Property,
ar any pari thereof, to any third party; (b} reverse engineer, disassemble, decompile ¢r otherwise attempt to derive source code
from the Contractor Property, or any part therecf; {c) modify, translate, adapt, alter or craate derivative works (as defined under
the United States copyright laws) based upon the Contractor Property or any part thereof, (d} remove any proprietary notices,
labels, or irademarks or service marks on any Contractor Property; (e} merge the Contractor Property, or any compongnt thereof
with another program {unlass otherwise authorized hereln}; {f) use the Contractor Property, or any component thereof, for any
nurposes other than those explicitiy stated in this Contract; {g) have any right to any source code for the Contraclor Property (h)
permit any party not specifically licensed herein to use the Contractor Property; (i) use download funclionality enhancemant
taols; or (j} make unauthorized uses of Contractar Intellectual Property Rights. Ordering Eniity further agrees that Ordering
Entity Is solely responsible for the content of all visual, written, or audible communications using the Contractor Praduci(s).
Although Conlracior is not responsible for any such communications, Contracter may terminate or suspend any such
communications at any time of which it is made aware of a communication that is unlawful, would constifute a criminal offense or
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give rise to civil liability. In the event of the foregoing, Contractor will provide prompt notice of suspension or termination to
Ordering Entity.

24  Provided that Ordering Entity reproduces all copyright and other proprietary noticas, Ordering Entity may make copies of
the Contractor Product(s) avallable and liconsed by Ordering Entity in CD-ROM format for deployment and backup purposes as
reasonably necessary to carry out the rights expressly granted by this Contract. Ordering Entity shall take all reasonable
securily precautions to ensure that only the Authorized Audience accesses the Contractor Property.

25  Ordering Enlity agrees to maintain during the License Term (as defined in any Purchase Order) and for one (1) year after
termination of this Contract, records of all use and copying of the Contractor Product(s) (if applicable) and assignment of all login
identifications used to access the Gontractor Product(s) If distributed by Ordering Enlity. Contractor shall have the right during
such time, but nat more than once per year and at Confractor's expense, to examine such records and to audit Ordering Entily’s
access to and usage of the Contraclor Produgk(s) to verify compliance with this Contract. Notwithstanding the foregoing,
Contractor shall have the right to examine such recards and audit Ordering Entity's access more than once per year if the
results of any audit reveal a failure of Qrdering Entity to comply with the terms of this Contract.

2.6 Upon expiration or termination of this Contract or any exchange or update of fhe Contractor Produci(s), Ordering Entity
will defete any copies of the Cantractor Properly from its computer(s} or server{s) and destroy or return to Contractor all hard
coples of the same. Ordering Entity agrees to provide Contractar with a written statement, signed by an authorized Ordering
Entity representative, which certifies its compliance with the foregoing obligations. Netwithstanding the foregoing, the parlies
agres that specific Contractor Praducts are available an a parpetual basis for a onetime fee to be provided to Ordering Entity
upen request to Contractor, which Contractor Products may be licensed under an applicable Purchase Order.

2.7  Ordering Entity acknowiedges that all of the restnc!zons on acoess to and use of the Contractor Properly contained in this
Section 2 and elsewhere in this Contract apply fo the Authorized Audience. Ordering Entity will take all necessary steps to
ensure compliance of the Authorized Audience therewith, and Ordering Entity will be fiable to Contractor for any violations of this
Cantract by its employees or the Authorized Audience.

2.8  Inthe event that Ordering Entity enters into a multi-year license term, Ordering Enlity will track the Licensed
Consumption for each Contraclor Product licensed within sach year of the License Term, as set forlh In the applicable Purchase
Order, to ensure that the Authorized Audience level has not been exceeded. Consumed Licenses cannot be exchanged or
swapped during each year of the License Term unless otherwise set forth herein. De-activated and deleted users will still be
counted as Licensed Users until the annual renewal date. Except as otherwise noted above, Ordering Entity shall not swap or
share the user ID's andfor passwords associated with the Authorized Audlence and/or Licensed Users under any circumstance,

Disabling a Licensed User. Notwithstanding the foregoing, in order to protect Contractor's licensors and/or publishers
intellectual property rights, Contractor may disable any individual's access to the Confractar Product{s) immediately If, in
Contractor's sole discretion, such individual's use of the license violates the terms and conditions of this Contract or any
Purchase Crder lssuad under this Contract.
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