StATE TERM CONTRACT

Tuis CONTRAGT (the “Contract”) Is between the State of Ohfo (“State”), through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Computer Marketing Assoclates, Inc,
- ("Contractor"), with offices at 8000 Towers Grescent Drive, Suite 720, Vienna, VA 22182,

BACKGROUND

The State recognizes that il ia somstimes advantagsous 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 Into a conlract
vith the manufacturer provided that the manufacturer offers its products and anclliary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA's Multiple Award Schedule
pragram or SmartBuy program. Or if the manufacturer has no contract under the GSA'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 Mulliple Award Schedule or SmartBuy contract and no distributors, the State may accept the
prices that the manufacturer offars to its most favored customers for each product or service.

The State also recognizes that some manufacturers work primarily through dealers for varlous reasons, including offering
customers better 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 mantifacturers dealers.

However, If the Contractor is not the manufacturer of the producls or services under this Contract, the Gontractor must
submit a lelter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufacturers 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 Contract during the
Initial term and any extensions, Further, the letter must identify each of the manufacturer's product and service that the
Conlractor will supply under this Contract. The letter also must contain an assurance of the avallablilty through the dealer
of repair services and spare parts for products covered by this Contract for five years from the date of purchase. It also
must contain an assurance that software malntenance will be avallable under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This 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 Goniract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing idenfified below, This Contract, however, anly permits such; it
is not a requirements contract and does not obligate any State agency or political subdivision to acquire the Contracters
products or services.

TERMS AND CONDITIONS

1 - TERM

1.1 Teri. This Contract is effective on the date the State's duly authorized representative executes it, as evidenced
by the date eppearing with the representative’s signaitre, below. Unless this Contract Is terminated or expires
without renewal, it will remain in effect until July 21, 2043, 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 of
firnit the State's rights In such.

2 « PRIGING AND PAYMENT

21 CERTIFIGATION OF ACCURACY. By checking one of the following three items, the Gontractor cerlifies that the
Contractor's prices under this Contract are:

X The prices at which the Conlractor currently offers each product and service to the US Government 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
(3SA’s SmartBuy 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 offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy contract.
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If the Contractor has submitted & manufacturer's letter to certify that the Coniractor is an authorized dealer for the
manufacturer, the Conlractor represents that the Information in the letter is accurate and that a duly authorized
representalive of the manufacturer signed the letter.

The Conltractor further certifies that the above representations will apply and be true with respect to all future
pricing information submitted to revise this Contract.

PRIGE ADJUSTMENTS. If the Centractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmariBuy pricing, the State will be entitled to any price decreases that the Contractor offars to the GSA for any of
its products and services during the term of this Conltract. The Gontractor must notify the State of any reduction in
its GSA Multiple Award Schedute or SmartBuy pricing within 30 days of its ccourrence and immediately reduce
the price of the affected products or services to the State under this Gonlract.

If the Contractor has relied on its best customer pricing, the State will be enfitled to a price decrease any time the
Gontractor or any of its dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed to between the State and the Contractor under this Contract, Any time
the Conlractor or any of its dealers or distributors under Secllon 3.1 of this Contract selis a product or provides a
service to any customer for less than it is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affecled
products or services to the State under this Contract. -

The Gontractor also musi notify 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
pelow the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the Stafe believes it is receiving under this Contract in fight 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 writlen notice to the Confractor, the State may immediately remove the affected
products and services from this Contract,

PRICELIST. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Confract is aftached as Exhibit . For convenience, those products and services are called
"Deliverables” in this Contract. Any custom materlals resulting from the Contractor's services afso are called
“Dellverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior wiitten amendment fo this Confract that both the State and the Contraslor have signed.
Furlhermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit 1. If Exhibit | contains or incorporates by reference any lenms of conditions other than a description of the
scope of license for software, a description of the Contractor's products and senvices, and the prices for those
products and sevices, those terms ar condilions are exciuded from this Contract and are of no effect. Exhibit | is
identified as the following pricelist:

AUTHORIZED FEDERAL ACQUISITION SERVICE
INFORMATION TECHNQLOGY SCHEDULE
PRICELIST GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES
For Teredata

Pricelist current through Modification 19, dated June 9,2010

2Insert Description of Price List (Name, Date), but Not Actual Price List

The Confractor will not sell {o the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contracter will not sell to the State any term software licenses. And except
in the case of operating syslems licensed in conjunction with desklop PCs, notebook computers, PDAs, and
similar personal computing devices that the OEM does not distribute witiout an operating system, the Contractor
will not sell or license any Microsoft software to the State.  if any of the foregoing items are listed in the
Contractor's pricelist, they are deteted for purposes of this Contract.

Payment Due Date. Payments will be due on the 30th day after the later of:
(a) The date the State actually receives a proper invoice at the office designated in the appilcable purchase

arder fo recelive it; or
{b) The date the State accepts the Deliverable.
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The date the State issues a warrant (the State's equivalent to 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 after the payment's due date, If the
State has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an original invoice with three coples to the office designated
in the purchase order as the "bill to" address. To be a proper invaice, the invoice must include the following
information:

{a) Name and address of the Conlractor as designated in this Contract;

{b) The Gontractor's federat tax identification number as designated in this Confract;

{© The Contractor's Invoice remiltance address as designated in this Goniract;

{4} The purchase order number authorizing the delivery of the Deliverables;

(e) A description of the Deliverables, including, as applicable, the time period, serfal number, unit price,

quantity, and total price of the Deliverables; and

if an authorized dealer has fuliilled the purchase order, then the dealer's information should be supplied in lieu of
the Gontractor's information. If an invoice does not mest this section's requirsments, or if the Coniractor Tails to
give proper notice of a price increase {see the next section), fhe State will send the Gonfractor written notice. The
Stale will send the natlce, along with the improper involce, to the Conlractor's address designated for receipt of
purchase orders within 15 days. The notice will contain a description of the defect or impropriely and any
addifional information the Contractor needs to correct ihe invoice. !f such notification has been sent, the payment

due date will be 30 days after the State recelves a proper invoice and has accepted the Contractor's Deliverable.

OHio PAYMENT Carp. Participating State agencies issuing orders under this Contract may use the Ohlo Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management ("OBM") has
authorized the agency to exceed this limit. i OBM increases the dollar limit for payment cards for alf State
agencies, the State will post notice of that on its Procurement Website. Participating State agencles are required
to use fhe Ohlo Payment Card In accordance with OBM's current guidelines for the Ohio Payment Card and the
agency's approved plan flled with the OBM, The Contractor may process & payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliverles or performancs, the
Contractor 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 Deliveraples, the Contractor may
process a payment request in the payment card neiwork for the remainder of the order. The Contractor should
receive payment through its merchant pank within the time agreed upon belween the Contractor and its merchant
bank. The Contractor should expect normal processing fees fram its merchant bank for payment card
transactions, which the Gonfractor may not pass on to the State.

NON-APPROPRIATION OF FuNDs. The State's funds are contingent on the avallability of lawful appropriations by the
Ohio 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 affected by the tack of funding will terminate as of the date that the
funding expires, and the State wiil have no furiner obligation to make any payments with respect o the affected
order or orders.

OBM GERTIFICATION. This Contract Is subject to Code § 126.07. Any orders under this Contract ara vold until the
Director of the OBM certifies that there is a balance in the appropriation availabie to pay for the order,

CONTROLLING BOARD AUTHORIZATION, The State's obligalions under this Contract are subject to the Chle
Controlling Board continulng to authorize the State's use of its term contracts program. if the Ohio Controlling
Board falls to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and fhe Contractor may not take any more orders under il.

TRAVEL ExpEnseS. Any fravel that the Contractor requires to parform its obligations under this Confract will be at
the Coniractor's expense, The State will pay for any additional travel that it requests only with prior written
approval. The State will pay for all additional travel expenses that it requests in accordance with OBM's fravel
policy in Rule126-1-02 of the Ohio Administrative Code (the “Adminisirative Code").

Taxes, The State is exempt from all sales, use, excise, and properly taxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in connection with any
Deliverable, e Conlractor must pay those taxes together with any interest and penalties not successfully
disputed with the taxing atthority.

OfFseT. The State may set off any amounts the Contractor owes to the State under this or other contracls
against any payments due from the State to the Confractor under this or any other contracts with the State.

Page 3



3.1

3.2

3.3

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 Iif the Contracter decides fo use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax Identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes ta name under this section. The Contractor's submisston must be on its official letierhead, signed by an
autherized representative, and addressed to the Depuly State Chief Information Officer, Office of Information
Technology.

In doing so, the Contractor warrants that:

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

(b) Such agreement specifically provides that it is for the henefit of the State as well as the Conlractor.

(¢} The Contractor will remain liable under this Contract for the sewvices of any dealer and will remedy any
breach of the dealer under this Confract.

(d) Paymenis under this Contract for the services of any dealer may be made direclly to that dealer, and the
Gontractor wiil look solely to the dealer for any payments due to the Contractor once the State has paid
the dealer.

(&) To the extent that there Is any liability to the State arlsing from doing business with a deater that has not

signed the agreement required under this seclion with the Gontractor, the Contracter wili indemnify the
State for such liability.

If the Conlractor wants to designate a dealer fhat will not recelve payments (s “distributor"), the Contractor may
do so by Identifying the person or organization as a distributor in the authorizing letter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distiibutor's W9 form. Al
other requirements and obligations for destgnating a dealer apply to deslgnaling a distributor.

The State sirongly encourages the participation of smaill and disadvantaged businesses in its contracting
programs and has created a cerfification program to Encourage Diversity Growth and Equity (EDGE) in State
contracting. State agencies are instructed to Inciude In their procurements such particlpation, including through
the use of State Term Schedule contracls that are either held by EDGE businesses or that offer the opportunity to
wark with EDGE dealers or dislributors,

Aupirs, During the term of this Coniract and for three years after termination, on reasonable notice and during

customary business hours, the State may audit the Contraclor's records and other materials that relate to the

Deliverables and to the pricing representations that the Contractor has made to acquire this Contract. This audit

right also will apply fo the State’s duly autharized representatives and any organization providing funding for any
Deliverable.

Unless it is impracticable to do so, all records related to this Contract must e kept in a single location, either at
the Contractor's principle place of husiness or the facilities where the Contractor substanitally performed under
this Contract. If this Is not practical, ihe Gontractor must assume the cost of collecting, organizing, and relocating
the recaords, along with any technology needed for accessing the records, to its office nearest Columbus, Ohio
whenever the State or any entity with audit rights requests access to the racords. The Contractor must do so
within 15 days of receiving fhe State's written notice of its intent fo audit the Contractor's records and must nofify
{ha State as soon as the records are ready for audit.

if any audit reveals any matetial misrepresentation or overcharge to the State, the State will be entitled to recover
its damages, including the cost of the audit,

INSURANGE. The Coniractor must provide the following insurance coverage at ils own expense throughout the
term of thls Contract:

a. Workers' compensation insurance, as required by Ohio law, and if some work will be done oulside Ohio, the
laws of the appropriate states where work will be done. The Contractor also musi maintain employer's
iabliity insurance with at least & $1,000,000.00 limit.

h. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
propeity damage. The defense cost must be outside of the policy limits. Such poliey 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 minimurn, the limits of the insurance must be:
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$ 2,000,000 General Aggregale

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

$ 1,000,000 Personal and Adveriising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medlcal Payments

The policy must be endorsed to provide the State with 30-days prior written notiee of cancellation or material
change to the policy. And the Contractor's Comimergial General Liability must be primary over any other
insurance coverage.

a. Commercial Automobile Liabifily Insurance with a cotmbined single limit of $500,000.

b. Professional Liability insurance covering all staff with a minfmum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Contractor's policy Is wrilten on a °claims made” basis, the Conlractor must
provide the State with proof of conlinuous coverage at the time the policy Is renewed. If for any reason the
pelicy expires, or coverage is terminated, the Conlractor must purchase and maintain "tail” coverage through
the applicable stalute of limitations.

All cerlificates must be in a form that Is reasonably satisfactory to the State as to the contents of the policies and
the qualily of the insurance carriers. All carriers must have af least an "A-" rating by A.M. Best.

CONTRAGT COMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that it places and may (nonitar the Contractor's performance and compliance
with fhls Contract. If an agency becomes aware of any noncampliance with the terms of this Gontract or the
specifications of an order, {he agency may document the noncomptiance and give the Contractor written notice of
the noncompliance for immediate correctlon. If the Conftractor fails to cure the noncompliance, the agency may
notify the Stale through the Department of Adminislrative Services, Office of State Purchasing, by execufing a
Complaint to Vendor form to help resolve the issue. Should the Stafe determine 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.

PoOLITICAL SUBDIVISIONS. Ohio political subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions), may rely on this Contract. Whenever a Political Subdivision relies on this Contract lo lssue a
nurchase order, the Political Subdivision will step Into the shoes of the State under this Confract for purposes of
ts order, and, as to the Political Subdiviston's order, this Contract will he between the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political 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 Contractor faif to honor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Centractor to accept an order from a Political Subdivision, if the
Gontractor reasonably befieves that the Political Subdivision is or will he unable to perform Its obligations In
retation 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, adulterated, or is unsafe, the
Contractor must notify the State, through the Depariment of Administrative Services, Office of State Purchasing,
as well as all agencles that have ordered the Deliverable, within ten business days after the Contractor fearns of
any of the above events. At the option of the Stale, the Contractor must either 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 fo the State. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State. Further, at the option of the State, the Coniractor may be required
to reimburse the State for storage costs and handiing fees, which the State may caloulate from the time of
delivery of each affected Deliverable to the Deliverable's actual removal. Furthermore, the Contractor must bear
ail costs associated with the removal and proper disposal of the affected Deliverables. The State will {real any
failure to refund the purchase price or provide a suitable replacement wilhin a reasonable time, not to exceed 30
days, as a default.

TermNaTION. The Siate may ferminate this Contract or any order under this Gonfract if the Contractor 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 petifion in bankruptey is filed by or against the Confractor and not dismissed within 60 days, And the
State may ferminate this Confract or any order under 1t if the Contractor violates any law or regulation while
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performing under this Gontract or if it appears to the State that the Conltractor's performance is substantiafly
endangered through no fault of the State. In all of the foregoing cases, the termination will be for cause.

On written notice, the Gontractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. If the Contractor fails fo eure 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 terminate this Contract, the applicable orders,
or both immediately upon written natice to the Contractor. Some provisions of this Conltract may provide for a
shorter cure period than 30 days or for no cure periad at all. Those provisions will prevall over this one. ifa
particular seclion does not state what the cure perfod will be, this provision will govern,

The Stale also may terminate this Coniract In the case of breaches that are cured within 30 days but are
persistent, "Persistent” In this context means that the State has notified the Centractor in writing of the
Contractor's failure fo mest any of its obligations fwo limes. After the second such nolice, the State may
terminate this Contract without a cure period If the Contractor again fails to meat any obligation. The three
defauits do not have to relate to the same obligation or type of fallure.

The Stale also may ferminate this Contract or any order under this Contract for lts convenience and without
causs, And fhe State may terminate this Contract or any order under it If the Ohio General Assembly fails to
appropriate funds for any order under this Contract. Further, if a third party is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to release any funds related
to this Contract or an order under it.

Any notice of termination will be effeclive as scon as the Contractor recelves it. On receipt of the notice of
termination, the Goniractar wili Immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders. The
Contractor also must immedistely prepare a report and deliver it to the State. The report must detail all open
orders at the time of termination.

if the State tarminates this Contract ar any order for cause, it will be entitled to cover for the affacted orders by
using another vendor or vendors on such commerclally reasonable terms and conditions as it and the covering
vendors may agree. The Coniractor will be liable to the State for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Gantract for
those orders. The Contractor also will be liable for any other direct damages resulting from its breach of this
Contract or other event leading to termination for cause.

If the termination is for the convenience of the State, the Contractor will be entitled to compensation for any
Deliverable that the Contractor has delivered befors the termination. Such compensation will be the Contractor's
exclusive remedy in tha case of termination for conventence and will be avaitable to the Contractor only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

ExcusApLE DeLay. Neither party will be liable for any delay in its performance under this Contract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed party must notify the other
promptly of any material delay in perfermance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, the date of performance or delivery
villi be extended for a period equal to the time lost by reason of the excusable delay. The delayed parly also must
describe the cause of the delay and what steps it then is taking or will take to remove the cause. The delayed
party may not rely on a claim of excusable defay lo aveid liabllity for a defay if the parly has not taken
commerclally reasonable steps to mitigate or avold the delay.

INDEPENDENT STATUS, The parties wili be acting as independent entities. The pariners, employees, officers,
directors, and agents of one parly may only act in the capacily of representaiives of that parly and not as
employees, officers, directors, or agents of the other parly and will not be deemed as such for any purpose. Each
party assumes full responsibility for the actions of Its partners, empioyees, officers, directors, and agents while
performing under this Contract and wili be solely responsible for paying fhose people. Additionally, each party will
be solely responsible for withholding and paying soclal security and income taxes, making workers' compensation
coniributions, paying disability benefits, and providing fringe benefits, if any, for ils pariners, employees, officers,
directors, and agents, and nejther party 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 wili be performed,
[{3)] All locations where any State data applicable to the Contract will be maintained or made available; and
{c} The principal place of business for the Contractor and all its subcontractors,
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The Contractor may not change any location where any services are performed fo a localion ocutside the country
of the original focation or change any location where the data is maintained or made available to any other
Jocation outside the country of the original location without prior written approvat of the State, which the State will
not be obligated fo provide.

‘ 4 - DELIVERY AND ACCEPTANGE

ACGEPTANCE. The acceplance procedure for Deliverables will be an informal revievs by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation fo do this. The State will not issue a formal letler of acceptance, and passage of 30 days
will imply acceptance, though the State will Issue & notlce of noncompliance if a Deliverables does not meet the
warranties in this Gontract. '

If the State issues a noncompliance letter, the Confractor will have 30 days to correct the problems listed in the
jetter. If the Contractor fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letter, the Defiverable will not be accepted until the State issues a lelter of acceplance
indicating that each problem noted in the noncorpiiance lelter has been cured. if the problems have been fixed
during the 30-day period, the State will issue the acceptance letter within 15 days after all defects have been
fixed.

Tine. Title to any Deliverable will pass to the State only on acceptance of the Deliverable, and all tisk of loss will
remain with the Contractor until title o the Deliverable passes to the State,

DELVERIES. The Comlractor must make ali deliveries F.0.B. destination.
5 - INTELLEGTUAL PROPERTY

CoMMERCIAL MATERIAL. As used in this section, "commercial Malterial’ means anything that the Contractor or a
third party has developed at private expense and that Is commercially available In the marketplace, subject to
intellectual property rights, and readily susceptible to copying through duplication on magneilc media, paper, of
other media. Examples include the wrllten reports, books, pictures, videos, movies, computer programs, source
code, and documentation. '

Any Commerclal Material that the Confractor intends to deliver as a Deliverable must have the scope of the
license granted in such material disclosed in an Exhibit to this Contract, if that scope of license Is diffevrent than
the scope of license contained in this seolion for Commercial Materials.

Except for Commercial Material that js software (‘Commercial Software), if the Commercial Material is
copyrighted and published matetial, then the State will have the rights permitted under the federal copyright laws
for each copy of the Commercial Material delivered fo it by the Contracior.

Except for Commerclal Scfiware, if the Commerclal Material is patented, fhen the State will have the rights
permitted under the federal patent laws for each copy of the Commercial Material delivered lo it by the Contractor.

For Commerclal Softwars, the State will have the following, perpetual rights, subject to the next paragraph. The
State may:

(1) Use and copy the Commercial 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;

(@) Use or copy the Commercial Software for use with a backup computer for disaster recovery and disaster
recovery lesting purposes or if any computer for which it was acquired is inoperative;

(3) Reproduce the Commerciat Software for archival, Image management, and backup purposes;

Y] Modify, adapt, and combine the Commercial Software with other compuler software, provided that the

modified, combined, and adapted poriiohs of the derivative software incotporating any of the Commercial
Software will be subject to same restrictions on use;

5 Disclose to and repraduce the Commercial Software for use on pehalf of the State by support service
contractors or {heir subcontractors, subject to the same restrictions on use; and
(©) Use or copy the Commercial Software for use with a replacement comptter.

In the case of any other scope of license {e.g., MIPsg, tier, concurrent users, enterprise, site, or olherwise), the
foregoing will apply except as expressly modified by the applicabie ficense desaription, which must be
incorporated as part of Exhibit 1. if the Contractor providas greater license rights in an item inciuded In Exhibit ] fo
Its general customer base for the Software's list price, those additional license rights also will be provided fo 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 use is other than a CPU llcense.
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The State will traat any Commerclal Software as Confidential Information, in accordance with the requirements of
the Confidential Information section of this Contract, if the Cornmercial Software is clearly and conspicuously
labeled as confidential or secret.

Custom DeLverastes, All custom work done by the Confractor and covered by this Contract will belong to the
State, with all rights, 1itle, and inferestin all intellectual property that comes into existence through the Confractor's
work under this Contract being assigned to the State. Additionally, the Contractor walves any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor must provide the
State wiih all assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retzin ownership of ali tools, methods, techniques, standards, and other development procedisres,
as well as generic and preexisting shells, subroutines, and similar material incorporated in any custom Deliverable
("Pre-existing Materials").

The Conlractor grants the State a worldwide, non-exclusive, royaity-free, perpetual license to use, modify, sell,
and otherviise distiibute all Pre-existing Malerials that are incorporated in any custom-developed Deliverable.
The Contractor may not includs in any custom Deliverable any intelleclual property unless such has been created
under this Contract or quallfies as Pre-existing Material. If the Contracior wants to Incorporate any Pre-existing
materials in & custom Deliverable, the Contractor must disclose that desire to the State and obtain written
approval from the State for doing so in advance. On the request of the Contractor, the State will Incorpordte any
proprietary notice that Contractor may reasonably want for any Pre-existing Materials Included in & custom
Deliverable in all coples the State makes of that Deliverable,

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables avallable to the general public without any proprietary nofices of any kind.

CoNFIDENTIALITY. The State may disclose to the Confractor written material or oral or other information that the
State treats as confidential ("Confidential Information”). Title to the Confidential Information and all related
materials and documentation the Siate dslivers to the Contractor will rerain with the State. The Conltracler must
\reat such Confidential Information as secret if it is so marked, olirerwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public, other
contractors or potentlal contractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential tnformation to third parties and must use it solely to
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 purpeses of this section. The State wilt
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third party without first obligating
the third party to maintain the secrecy of the Confidential information,

If one party discloses Confidential Information (Disclosing Party’) to the other party 1o thls Contract ("Recelving
Party}, the Recelving Parly's cbligation to malntain the confidentiality of the Confidential Informatton will not apply
whers such:

(1) Was afready in the possession of the Recelvlng Parly without an obligation of confldence;
(2) Is Independently developed by the Recelving Parly, provided documentary evidence exists to supporl
the independent development;

(3} Except as provided in the next paragraph, s or becomes publicly avallable without a breach of this
Contract;

4) Is rightfuily recelved by the Receiving Party from a third party without an obligation of confldence;

(5} Is disclosed by the Receiving Party with the wiitten consent of the Disclosing Party; or

(6) 1s released under a valid order of a court or governmental agency, provided that the Receiving Party:
(a) Nolifies the Disclosing Party of the order immediately upon receipt of it; and
(b} Makes a reasonable effort to obtain a proiective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes intended to be
served by the original order of producifon.

Information that may be available publicly through other sources about people that Is personal In nature,
such as meadical records, addresses, phone numbers, social securily numbers, and similar things are
nevertheless sensltive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contract. Therefore, item (3) in the preceding paragraph does not apply, and the
Contractor must treat such information as Confidential Informalion whether it is avallable elsewhere or
not.

Page 8




5.4
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6.2

Except for Confidential Infarmation that the Coniracter delivers to the State and that is part of a
Daliverable or nacessary for the proper use of maintenance of a Deliverable, the Recelving Party must
return ali originals of any Confidential inforration and destroy any coples it has made on termination or
expiration of this Contract.

The disclostre of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this proviston may cause the Disclosing Party irreparable damage for which remedies other than
injunctive relief may be inadequate, and each Recelving Party agrees that in the event of a breach of the
Receiving Party’s obligations hereunder, the Disclosing Party will be eniitted to temporary and
permanent Infunctive relief to enforce the provisions of this Contract without the necessity of proving
aclual damages. However, provision does not diminish or alter any right to claim and recover damages.

Usk or Name. The Contracter may ot publicize that it is doing business with ifie State or use this Contract or the
Contractor's relationship with the State as 2 marketing or sales tool, unless the Siate agrees othenvise in writing.
The State has no obligation to agree to any such adverising, publicily, sales, of marketing activitles.

6 — TRANSACTION REPORTING

Contractor's SaLes ReporT. The Contractor must report the quarterly doflar value {in US currency rounded o
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 valus of the sales reported must equal the price paid by all
State agencles and Political Subdivisiens for Deliverables under this Contract during the reporting period.

Tha Contractor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Deparlment of Adminisirative Services, OIT vendor poral, hitps:#om.ohio.gov. If no sales ocecur, the
Gontracior must show zero sales on the report. The report must be submitted 30 days after the completion of the
reporiing period,

The Contractor also must submit a closeout report within 120 days after the expiration of {his Contract. The
Contract expires on the physical completion of the last, outstanding task or delivery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcile all errors and eredits. 1f
the Contractor reported all Contract sales and reconciled all errors and credits on the final quarterly report, then
the Contractor should show zero sales in the closeout report.

If the Gontractor fails to submit any sales report in a timely manner or falsifies any sales report, the State may
terminate this Contract for cause.

Contractor's REVENUE SHARE. The Centractor must pay the State a share of the sales transacled under this
Conteact. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quarlerly
reporting peried. The revenue share that the Contractor must pay equals 0075 of the total quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the tatal amount
charged fo ordering activities, and the Contractor may not add a surcharge to orders under this Contract to cover

the cost of the revenue share,

The Contcactor must remit any amount due as the result of a quarterly or closeout report al the time the quarterly
or closeout report Is submitted to the Department of Administrative Services, Office of State Purchasing. The
Contractor also must pay the revenue share by check. To ensure the payment is credited properly, the Gontractor
must identify the check as a "Revenue Share” and include the applicable State Term Gontract Number, total
report amount, and repoting petiod covered.

The Coniractor must make sach check payable to “Treasurer, State of Ohio”, and forward it to the following
address:

Department of Adminisirative Semvices
GSD Business Office

4200 Surface Road

Columbus, OH 43228

if the fult amount of the revenue share is not paid within 30 days after the end of the applicable reporting period,
the non-payment will constitute a contract debi fo the State. The State may setoff any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ ali other remedies avaitabte to It under Ohio
law for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenugs share in a
timely manner, the failure will be a breach of this Contract, and the State may terminate this Conlract for cause
and seek damages for the breach.
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7.2

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Contractor warrants that the recommendations, guidance, and performance of the Contractor
and all Deliverables under this Contract wilk

(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 properly rights of any third party,

{© 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 acquirad,

Additionally, with respect to the Contractar's activities under this Contract, the Contractor warrants that:

(a) The Contractor has the right to enter into this Contract;

{D} The Confractor has not entered into any other contracts or employment relationships that restrict the
Contractor's abilily to perform under this Contract;

(c) The Gontraclor will observe and abide by all applicable laws and regulations, including those of the Slate
regarding conduct on any premises under the State's controf; .

{d) The Contractor has good and marketable title to any products delivered under this Contract and in which
{ifle passes to the State; and

(e The Contractor has the right and ability to grant the license provided in any Dellverable in which fitle

does not pass to the State.

if any work of the Contractor or any Detiverable fails to comply with these warranties, and the Contractor is so
netified In writing, the Contractor must correct such failure with all dus speed, not to exceed 30 days, or refund the
amount of the compensation paid for the Deliverable. The Confractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warranties,

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

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

[(4); The software will be free of material defects;

(c) The Contractor will deliver and maintain relavant and complete software documentation, commentary,
and source code;

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

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 will be provided in a professional, timely, and efficient manner.

For Commercial Software developed by the Confractor or licensed from a third parly, the Caontraclor
represents and warrants that it either has the right or has obtained a binding commitment from the third
party licensor to make the following warranties and commit fo the following maintenance obligations.
During the warranty period described in the next paragraph, the Contractor must:

{2 Maintain or cause the third-parly licensor to maintain the Commerclal Software so that it operates In the
manner described in its dosumentation; '
(b} Supply technical bulletins and updated user guides;

(o) Supply the State with all updates, improvements; enhancements, and modifications fo the Commercial
Software and documentation and, If avallable, the commentary and the source code;

{d} Correct or replace the software and remedy any material programming error that is attributable fo the
Coniractor or the third-patty licensor; and

(e} Maintain or obtain a commitment from the third-party licensor to maintain the Commerciat Soflware so
that it will properly operate in conjunclion with changes in the operating environment for which it was
designed.

For Commercial Software designed for mainframe platforms and for Commercial Soflware designed for PG or PC-
based servers and costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty perlod, For Commerclal Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranly period will be the
longer of three months after acceplance or the licensor's standard warranty period. For PC and PC-based

servers, the warranty will not include updates, impravements, enhancements, or modifications to the Cammercial
Sofiware and documentation, if such are not provided as part of the licensor's standard warranty or license fee.
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8.1

Software documentation means well written, readily understood, clear, and concise 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 Instaliation and system administration documentation for a system administrator to allow proper controf,
configuration, and management of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code In the language In which it was written and must Include such
commentary er annotaflons as would allow a competent programmer proficient in the source language to readily
interpref the source code and understand ihe purpose of all routines and subroutines contained within the source
code.

EQUIPMENT WARRANTY. If any computer hardware or other type of electrical equipment ("Equipraent”) will be a
part of any Deliverable, the following warranties apply. The Confractor warrants that the Equipment fulfy complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warcants 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 weltings published by the manufacturer with
respect fo such Equipment, and that such Equipment will achieve any function described in such writings, The
foregoing warranty will not apply to Equipment that the State modifies or damages after title passes to it. The
warranty period for all Equipment will be the longer of ons year after the State accepts the Equipment or the
Contractor's standard warranty period.

If any Equipment does not meet the above warrantles during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with ils user manuals, fechnical
materials, 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 due speed, not 1o exceed seven days In the case of a fix or a replacement or 30 days in the case of
a refund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or telurning any
defective equipment.

[NDEMNITY. The Contractor must indemnify the State against all liability or expense resulting from bodily injury to
any person (including injuty resulting in death) or damage to property arising out of its performance under this
Contract, provided such bodily Injury or properly damage is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors. The Confractor also must indemnify the Siate against any
claim of infringement of a copyright, patent, trade secret, or other intellectual properly rights based on the State’s
proper use of any Deliverable under this Coniract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based an the modification. The Stale wlli give
the Conlractor nolice of any such claim as soon as reasonably practicable. If a successful claim of Infringsment {s
made, or if the Contractor reasonably believes that an infringement claim that is pending may aclually succeed,
the Contractor will do one of the following four things:

@) Modify the Deliverable so that It Is no longer infringing;

({b) Replace the Deliverable with an equivalent or better itern,

{c) Acquire the right for the State fo use the Deliverable as it was intended for the State to use under thls
Contract; or

(d) Remove the Deliverable and refund the fee the State paid for the Dellverable and the fee for any other

Deliverable that required the availabilily of the infringing Deliverable for it to ba useful to the State,

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRAGT OR ANYTHING INCORPORATED BY REFERENGE INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

(@) 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, KNEW, 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 TS BREAGH OF ANY PROVISION OF THIS CONTRACT.

8 -~ MAINTENANCE

SaETwARE MAINTENANCE. If this Contract involves any custom software as a Deliverable, then during the warranty
period, the Goniractor must correct any material programming errors that are attributable to the Coniractor within
a reasonable time, provided the State notifies the Contractor, either orally or in writing, of a problem with the
sofiware and provides sufficient Information to identify the problem. The Contractor's response to a programming
error will depend upon the severity of the problem. In the case of prograrmming errars that slow the processing of
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8.3

data by a small degree, render minor and non-critical functions of the System inoperable or unstable, or require
users or administrations 1o employ workarounds {o fully use the software, the Contractor 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 consequences, including those that render key functions of the software inoperable
or significantly slow data processing, the Gontractor must respond within two business hours of notification and, If
requested, provide on-site assistance and dedicate all available resouirces fo reseclving the problem.

For Commercial Software other than PC or PC-based server software costing less fhan $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost to the Slale. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Conlractor
or a third party, normally provides fo its client base. That maintenance program raust Include all new releases,
updales, patches, and fixes to the Commercial Software. |talso must include a commitment to keep the software
current with the operating environment in which it is designed to function and a commitment to promptly correct all
material defects in the software.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensor to make) maintenance
available for the software for at least five years after the warranty period. If the licensor, whether it Is the
Contractor or a third-parly, is unable to provide maintenance during that period, then the licensor must do ona of
the following things: (a) give the State & pro rata refund of the license fee based on a five-year useful life; or (b)
release the source code for the software fo the State for use by the State solely for the purpose of maintaining
any copies of the software for which the Stale 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-party Commercial
Software, the Contractor warrants that it has legally bound the third-parly licensor to the obligations of this
Contract or that the Contractor has the right to make these commitments direclly to the State.

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

SorTWARE Uparapss, After an initial acquisition of a license in Commercial Software, the Slate may want to
acquire a broader license than the original. Or the State may later want fo migrate io another platform for the
Commercial Software. When the Contractor or third-parly licensar make the broader license generally available
fo its customer base or makes the version of the Commerclal Software that runs on the new platform to which the
State wanis to migrafe, then the State will have a right to upgrade any of its licenses to that hroader license or to
acquire the version of the Software that is appropriate for the new platform that the State Intends to use. In these
cases, the Contractor will provide the broader license or other version of the GCommercial Software in exchange
for a license fee that is based on the lesser of the following:

(a) The Contracior's (or third party ficensor’s} standard upgrade or migration fee;

(b) The upgrade or migration fee in Exhibit I or

(c) The difference between the ficense fee originally paid and the then-current license fee for the license or
version of the Commerclal Software that the Stale seeks to acquire.

The foregoing will not apply to Commerclat Software for PCs and PG-based server software with a license fee of
less than $10,000.00, unless the Contractor or third-parly licensor makes upgrade packages available for the
Commercial Software to other customers. if PG or PC-based server software upgrades are available, the State
will be entitied to the most favorable license fee on which such are made avallable fo other most favored
customers or dealers, as appropriate.

EquiPMeNT MAINTENANCE. If this Contract Involves computer or telecommunications hardware or other mechanlcal
or electrical equipment ("Equipment”) as a Deliverable, then, duiing the warranty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must include proventative and remedial malntenance,
installation of safety changes, and installation of engineering changes based upon the specliic needs of the
indlvidual ftem of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Contract, Equipment restored fo
good working order means Equipment that performs In accordance with the manufaclurer's published
specifications, The Contractor must use Its best efforts to perform all fault Isolation and problem determination
altributed to the Equipment. The following services are oulside the scope of this Contract:

(@) Malntenance to bring the Equipment info compliance with any law, rule, or regulation, If such law, rule, or
regulation was not in effect on the acceptance date;
{b} Repalr and replacement work or increase in maintenance time as a result of damage or loss resulling

from accident, casualty, neglect, misuse, or abuse, if such is the State's fault {and beyond normal wear
and fear), damage resulting from improper packing or failure to follow prescribed shipplng instruction (If
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8.7
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such is done by the State}, failure of electrical power, air conditioning or hurmidity control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

{©) Furnishing platens, supplies, or accessorles, making specification changes, or adding or removing

approved accessorles, attachments, or other devices except as permiiied in the Equipment's user

documentation; :

(d) Maintenance or increased maintenance time resulling from any improper uge, maintenance, of
connection to other equipment {not done by the Contractor) that resuits In damage to the Equipment;

(e} Repalrs needed to restors the Equipment to good operating condition f the Equipment has been

damaged by anyone other than the Confractors authorized service personnel repairing, modifying, or
performing malnienance on the Equipment.

EQUIFMENT 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 is
required. In the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specificatlons. 1f malntenance is not completed within eight hours after
notification by the State, the Contractor vill be in default. Fallure of the Contractor to meet or maintain these
requirements will provide the State with the same rights and remedles as specified elsewhere in this Contract for
default, except that the Contractor will only have sight hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Confract,

EQUIPMENT MAINTENANGE CoNTINuITY. [f the Centractor is unable to provide Equipment maintenance to meset the
State's ongoing performance reguirements and if, in the State's sole opinion, the Contractor is unlikely to resume
providing warranty services that meets the Stafe’s ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the default section of this Gontract. The State will also be
entitled to the fallowlng items from the Gontractor:

(a) All information necessary for the State to perform the maintenance, including but nof limited fo logic
diagrams, maintenance manuals, and systen and unit schematics, with all changes noted; ‘

(b} Alisting of suppliers capable of supplying necessary spare parts;

(c) Adequate information to permit the State to have spare parts manufactured elsewhere; and

{e)] A listing of spare parts and their recommended replacement schedule to enable the State to create a

ceniralized Inventory of spare parts..

The State will treat as Confidential information in accordance with the Confidentiality Section of this Contract any
information in items (a) through {d) above that the Confractor rightfully identifies In writing as confidential, And
when disclosure to a third-parly is necessary for the State to continua the maintenance, the State will require any
third-parly to whom disclosure is made fo agres to hold the Confidential Information in confidence and to make ne
further disclosure of It. Further, the Slate agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be retumed to the Contractor or destroyed whan such use Is no longer
needed.

PriNCIPAL PERIOD OF MAINTENANCE (GeNERAL). Software and Equipment maintenance must be available nine
working hours per weskday, between 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Trayel fime and expenses
related to remedial and preventative maintenance will not be billable and must be included in the price of the
maintenance.

MAINTENANGE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Contractor with reasonable access to the Deliverable fo perform maintenance. All malnienance that
requires a Deliverable to be inoperable must be performed outside the State’s customary working hours, except
when the Deliverable s already inoperable. Preventative or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

9 . ASSIGNMENT AND SUBCONTRAGTING

AssIGNMENT. The Confracior may not assign this Contract without the wrilten consent of the State, which the
State will nat be obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for the Confractor to use subcontractors to
perform portions of the work under this Contract, In those circumstancas, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying its subcentractors or joint venture pariners performing
portions of the work under the Contract. If any changes to that list ocour diring the term of the Conlract, the

 Contractor must immediately provide the State an updated list of subconiractors or joint venture business

partners. In addition, all subcontractors and joint veniure business pariners must agree in writing to be bound by
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10.9

10.10

11.2

11.3

11.4

all of the terms and conditions of this Conlract and any specifications of any order under this Contract for which
they perform work. The State may rejsct any subcontractor submitted by the Contractor.

410 ~ CONSTRUCGTION

HeapiNgs. The headings used in this Contract are for convenience only and may not be used in interpreting this
Coniract.

ENTIRE DocuMENT. This Contract, which Includes the Conlractor's pricelist aftached as Exhibit | and all documents
refarred to in this Contract, constitutes the entire agreement hetween the parties with respect to the subject matter
and supersedes any previous agreements, whether oral or written,

Binoing EFFecr. This Contract will be binding on and benefit the respective successors and assigns of the State
and the Contraclor.

AMENDMENTS — WAIVER, No amendment or modification of this Contract will be effective unless it is in writing and
signed by both parties. The failure of eilher parly at any time to demand strict performance by the other party of
any of the terms ar conditions of this Contract may 1ot be consirued as a waiver of any those terms or conditions,
and elther party may at any time demand strict and complete performance by the other party. ’

SevERABILITY. If 2 court of competent jurisdiction finds any provision of this Conteact fo be unenforceable, the
remaining provisions of this Contract will remain in full force and affect.

ConsTRUGTION. This Gontract must be construed in accordance with the plain meaning of ils language and
neither for nor against the drafting party.

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

CONTINUING OBLIGATIONS. Any terms, conditions, representations, or warranlies contained fn this Contract that
must sutvive termination or expiration of this Gontract to be fully effective will survive the termination or expiration
of the Contract, Additionally, termination or expiration of this Contract will not affect the State’s right to continue to
use any Deliverable for which it has pald, including licensed material. And no terminaiion or expiration of the
Confract will affect the State's right 1o recelve maintenance, warranty work, or other services for which the State
has paid.

PrRIORITY. If there Is any inconsistency or confiict between this document and any provision of anything
incorporated by  reference, this document will prevail.

DAvs. When this Gontract refers to days, it means calendar days, unless it expressly provides otherwise.
11 - LAW AND COURTS

EEO. The Contractor must comply with all Ohlo laws regarding equat employment opportunity, including among
others Code § 125.111, as well as all related Execulive Orders of the Governor of Ohio.

DRUG Frex WORKPLAGE, The Gonlraclor must comply with all Ohlo laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all ifs employees do not possess and are not under
influenice of legal drugs or alcohol or abuse prescription drugs while working on State property.

0o EThics LAW AND LIMITS ON PoLITICAL CoNrrisurioNs. The Contracior certifies that it Is currently in
compliance and will continue to adhere to the requirements of the Ohlo ethics laws. In accordance wilth Executive
Order 2007-018, the Coniractor, by signaiure on this document, certifies: (1) it has reviewad and understands
Executive Order 2007-018, (2) has reviewed and understands the Ohio ethics and conflicts of Interast laws, and
(3) will iake no aclion inconsistent with those taws and this order. The Contraclor understands that failure to
comply with Executive Order 2007-018 is, in itself, grounds for termination of this Contract and may result In the
loss of other contracis or grants with the State. The Contraclor hereby cerlifies that all applicable parties lisled In
Division (1)(3) or (J}(3) of Ohio Revised Code Section 3517.13 are In full compliance with Divisions (1}(1) and
(J}(1) of Ohlo Revised Code Section 3617.13. '

SECURITY & SAFETY RULES. When using or possessing Stale data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and reguiations regarding data securily and
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integrity. And when on any property owned or controlled by the State, the Contractor must comply with all
securiy and safely rules, regulations, and polictes applicable to people on those premises,

Law AND VENUE. This Contract is governed by and will be construed under Ohio faw, and venue for all disputes
will lie exciusively with the appropriale sourt in Franklin Gounty, Ohlo,

UNRESOLVED FINDINGS. The Contractor represents that it Is not subject to an unresolved finding for recovery under
Code § 9.24. If this warranly proves false when the pariles sign this Contract, the Contract will be void.
Additionally, if this representation proves false on the date of any renewal or extension of the Contract, the
renewal or extension will he void.

TERROR DECLARATION. In accordance with R.C. 2009.33(C), Contractor certifies that it mests one of the foflowing
conditions:

(a) Conicactor has not received, nor will recelve as a result of ihis contrack, an aggregate amount greater
than one hundred thousand dollars ($100,000) in business or funding, excluding personal henefits, from
fhe state, instrumentalities, or political subdivisions during the current fiscal year,
or

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

(2) Contractor has either preceriified with the Office of Budget and Management, or has completed the
attached Declaration of Material Assistance form cerlifying that Contractor has not provided material
assistance to any organization on the Terrorist Exclusion List, as thatterm is defined in R.C. 2808.21,

ANTITRUST. The State and the Contractor recognize that, in aciual acoromic praciice, overcharges resulting from
antitrust violations are usually borne by the State. The Confractor therefors assigns to the Slate all state and
federal antitrust claims and causes of action that the Contractor has or acquires relating to the goods and services
acquired under this Gontract.

To SHow THEIR AGREEMENT, the parties have executed this Contract on the date(s) identified below, and this
Contract will be effective as of the date itis signed ot behalf of the State.

GONTRAGTOR : §ta1E oF OHIO,
DEPARTHENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURGHASING

L W quge [

HuaH QUILL DiREé[mR' [
DEPARTMENT OF ADMINISTRATIVE SERVICES

DATE: ?5\\2 \l Lo} DATE: reS \&’% \\ (o
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Exhibit 1
See aftached price list labeled (Ohio Pricing 7.9.10).
* No terms or conditions from the related GSA MAS contract apply.)
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Exhibit 1l

The following modification has been accepted for this State Term Schedule.

Escrow. The Contractor must escrow the Teradata source code for software products that
are purchased under this State Term Schedule. The software will be escrowed with lron
Mountain Property Management Inc. At any time during the term of this Agreement, the
State may, in its sole discretion, make a written request to Contractor to and Contractor
agrees to, designate the State as a Beneficiary of the Master Escrow Service Agreement
between Iron Mountain Intellectual Property Management, Inc ("Escrow Agent"). After the
State's election to become a beneficiary, the State and Contractor agree to promptly and in
good faith complete and submit all necessary escrow documents related to the
establishment of the State as a beneficlary of the Master Escrow Service Agreement.
Such escrow documents shall require the Escrow Agent to release the Escrow Materials to
the State on the occurrence of any of the following:

(a) The Contractor ceases husiness without a successor in interest that assumes alt the
Contractor's obligations under this Contract;

(b) The Contractor files or has filed against it a petition in bankruptcy or similar
proceeding that is not dismissed within 60 days;

() The Contractor stops supporting any Software as a commercial product;

(@) The State terminates this Contract for cause; or

(e) The Contractor materially or consistently fails to perform its Support obligations in a

timely and professional manner.

The release will apply only to the source code for Software affected by the triggering event,
The "Escrow Materials" shall include; (&) the source code for the Software in the form
customarily used by programmers to read and modify such source code for the then-current
version of the Software supplied to the State, and (b) supporting documentation and
annotations reasonably required for productive use of the source code by a competent
programmer skilled in the programming language in which the source code is written. The
Contractor will be solely responsible for paying all escrow fees associated with the escrow
heneficiary agreement, and upon any release of Escrow Materials from escrow, The State
will treat the material as Confidential Information and use it solely o maintain the Software for
its own internal purposes. Should the State obtain access {0 the Escrow Materials, the
State shall recelve a non-exclusive, nontransferable license to use the Escrow Materials
without payment of any additional license fee. The State may modify the provided Escrow
Materials to meet the State's infernal business requirements, but (a} the State may not
distribute, license, or transfer the modifications to any third party; (b) the modifications do not
create any ownership or other inteliectual property right in or to the Escrow Materials on
the State's behalf, and (c) the Contractor will not be responsible for any failures or errors
resulting from the modifications.

The escrow agresment with the Agent is a supplementary agreement to this Contract, within
the meaning of Tille 11, Section 365(n), of the United States Code, and neither the
Contractor nor its trustee in bankruptcy may interfere with the State's license in the
Sofiware or right to access any Source Code by virtue of any bankruptcy proceedings.



To SHOW THEIR AGREEMENT, the pariles have executed thls Confract on the date(s) identified below, and this
Contract will be effective as of the date it is signed on behalf of the State.

CONTRAGTOR STATE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

Tlosfpr W Gofis

s AW Oomn BY; LQEM\QN QNN v
L HusH QuiLL. mecvg&, {
DEPARTMENT OF ADNRNISTRATIVE SERVICES

DATE,___ O ‘\,l 3 \I_LO DATE: ?\\3\ 16

A \
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