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STATE TERM CONTRAGT

THi% CONTRACT {the "Conlre(ci“) is patween the Slate of Ohio (*State™), through its Department of Sdminlstrative Servicss,
General Servies Division, at 4200 Surface Road, Columbus, Ohlo, 43228 and Tedhnlsource 16, {"Contractar”}, with

offfiges at 1103 Schrock Road, Suite 103, Columbug, OH, 43429,
" BAQKEROUND

The State recognizes that it Is somelimes advantageous to do business with some meanufactursrs under 3 Stale tam
contract rathier than through a competitive bidding or proposal process. In such cases, the Siate nmy enter [rto a contract
with the manufacturer provided that the rnanufaciurer offers its products and ancillary services at Lhe same pices that the
manuacturer offers those products and services ta the US Goverament undar tha GEA's Multiple Award Beheduls
program or SmartBuy program. Or if the smanufacturer has no contract under the GBA's Multlple A verd Schedule program
or BmartBuy program, the State will accept tha prting the manulacturer offers to It distrbutors.  Further, if the
manufaciurar hias no GSA Multiple Award Schadule or SmartBuy contrat and no distributors, thz State may accept the
prices that the manufaciurer offers ta its most favored customers for ¢ach product or service.

The State also recognizes that some manufacturers work primarily through dealers for varlous réésons, including offering
customars hetter suppert through dealers that have a local presenca in a service arsa. Bocaust of this, the State may
somatimes agreg to work directly with & manufacturers dealars,

However, If the Contractar is not the manufacturer of the products or serviees under this Contra 51, the Corfractor mist
aubmit a lelter from tha manufaciurer ihat assures the State thaf-the Contracter Ts an aorized ¢oaler I the
manufacturer's prodicls or services. The leiter also must assure the Stata that the Cohtractor will have suffielent
quantities of the offered products for the duration of the Contract ta meet the State's needs under the Gontrast during the
initial tenm and any extensions, Further, the letter must identify each of the manufaclurer's pro.cl and sevvice that the
Contracior witl supply under this Cantract, The letter slse must contain an assurance of the avallaility through tha degler
of rapair sarvices end spare parts for products covered by this Contract Tor five years from the detz of purchase. It atso
must contain an assurance that softwars maintenance vl e avaiable undear the terms of this Contract eifiter from the
dealer oF the manutacturer for six years from the date of acceptanca, (This assurance Is not necpssary for PC and PC-
pasad server sofiware with & perpelual llcensa fee of less than $10,000.00 per copy.) The dealer rmiust submit the letler,
glgned by an authorlzed reprezentative of the manutacturer, with tha executed copies of this Contr:t.

This Contragt establishes terms and cenditions under which &tate agsncles (Including any bpard, instrumantalily,
commission, or other poliioal body) and Chin political subdivisions, such a8 countles, munfclpaliies, and townships, may
acquire the Genlractor's products or services at the pricing Identified bslow, This Coniract, howeviar, only pesmifs such; it
s not & requiremants contract and does rot ohligate any State agency of politlo#! subdivision fo &cguire the Contracloi's

products or services.

TERME aHR CONDITIONS

T= TE RHK

11 Term. Thiz Confract [s effactive un the date the State’s duly authorized represzntative giicutes it. o evidancéd
by the date appearing with the representative’s signature, below. Unless this Contract & terminaied or explrés
without renewa, It witl remain In effect until Oclober 14, 2014. Termination or expiration Jf this Gonrract will rot
Jimit the Contractor’s continuing obligations with respsdt to Delivarables that the State parc. for before termination

or fimit the State’s righta in such.

2 . PRICING AND PAYMENT

21 CERTIFICATION OF AGGURAGY. éy checking ohe of \is following three items, the Contricfor cerifes that e
Contractors prices under this Gontract arel

A The prices at which fhe Contractor curfently'offers pach product and gervics to the US viovarnmard under the

GSA's Multiple Award Schedule progran;
The pricss st which the Contractor curmently offers sach product and service to tha Us aevermmert under the

G84A's SmartBuy program; of
The best prices at which the Gonfractor has oftsred each product and seivice ta its most faored custamers within
oné year bafore the date the Contractor axecuied iz Contract or edds the product or stuvies to this Contrack,

whichevar la later,

If the Conlraclor 2 offaring prives based on fts most favored oustomer prices, the Gontre olor repretients that it
does not have a GSA Multiple Award sSchedule or BmantBuy caniract,
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1t the Contractor has submitied a manufacturar's tetter to cerify that the Gontractor I an sanhorized dealer for the
manufacturer, the Gontractor represents that the Information in the letler is acourate arnl {hat a duly authorized
representative of the manufacturer signed the latter.

The Contractor further carifies that the above representations will apply and be {rue it respect fo all futare
pricing Informatien submitted to revise thiz Contract.

Prict ADJUSTMENTS, If the Gontraclor has relled on Us GSA Muliple Award Schatulz pricing or Ita GSA
SmariBuy pricing, the Stata will be entified to any price decreases that the Contractar offars to the Gi3A for any of
1ts products and services during the term of this Gontract, The Gontractor must notify the Gleta of any reduction in
its G&A Multivle Award Schadule or SmartBuy pricing within 30 days of its oecurrence nivd immediately reduce
ihe price of the affecied products or services to the State under this Contract.

If the Contractor has relied on ite bast customer pricing, he State will be entilled to & pricn decrease any time ihe
Contractor of any of its dealers or distributors under this Contract sells & product or & service "o any of its
customars for less than the price agreed to hetween the State and the Contractar under hia Contrazt. Any time
{he Contractor or any of its deaters or distribuiors under Bection 3.1 of ihiz Contract sells o product or provides a
sarvice to any cuslomer for less than it Is then available to the State under thie Contrast, the Gortractor must
notify the State of that event within 30 days of ite occurrence and immediatgly redusa L1z price of the affected
products or services lo the Siate under this Contract.

The Contractar also must notify the State within 30 days of any gensral reduction In tha grice of any product of
service covered by this Contract, even if {he general reduction doas not place the price ¢f the product or service
palow the price available to the State under Wiz Contracl, The purpose of this notiee o 2 general reduction in
price 1= to allow the State fo 835895 the value the State baliaves it Is receiving under thiz Sontract in light of the
general reduction. If the State beliaves it is appropriate, the State may ask to renegotialz the Contragt prics for
{he products and sarvices affected by the general reduction in price, Ii the Contracter and the State cannot agrie
o & renegotiated price, then on written neties 1o the Contraclor, the State may immediataly remove the affect=d
produsts and gervices from this Cantract,

PRICELIST. The Contractor's pricelist for the products and serviees that the Contradtor miay provide to the State
under thiz Coniract Is attached as Exhibit . For convenience, those products ard services are called
"Deliverables” in this Contract, Any custom materials resuling from the Contracior's 5 srvleas also are called
sreliverables™ in this Contract, The Conlractor may not provide any other Deliverabilzs under this Confract
without @ prior waitten amendment fo this Conlract that both the State and the Contractor have signed,
Fudhermore, the Gonteactor may not charge the Stale greater prices for these Deliverabile: than the pricas on the
Exhibit I. i Exhibit | contains or incorporates by referehce any terms or conditions other than a deseiption of the
scope of license for sofware, a description of the Contractor's products and services, n1d the prices for those
praducts and genvices, those terms or eandiiions are exduded from this Contract and are if no effact  Exhibit [ fs
identifizd as the fallowing pricelist:

Slate of Ohlo Technisoures Pricafis 41 g/10~10/27114

The Contractor will not sell to the Slate any nolehook computars with less than a 1.60 Gl Internal ¢lock speet.
Additionally, the Contractor will net sell o the Slate any PCs or servers using CPUs wil1 less thar a 30 GHz
internal clock speed. Additionally, the Gonlractor will not sell to the State any term softwere licenses, And except
in the case of operaling systems ticensad in conjunclion with desktep PCs, nolebook coraputers, PDAs, and
simflar personal compliting devices that the OFEM does not distribute without an operating systerm, the Gontractor
will not sell or license any MicrosoRt software to {he State. f any of the foragolng i'ems are listed in the
Contractor's pricsfist, they are deleted for purposes of this Cantract,

payment Due Date, Payments will be due on the 30th day after the later of.

(a) The date the State actually receives a proper invaica al the office designated in tha applicable purchase
order to recelve i &r
{B) The date the State accepls the Deliverable,

The date the State issues a warrant {the Stale's aquivalent to 2 check) in paymut of ah invaice will be
considered the date payment Is made, Without dliminishing the Contractor's Aght to timely payment, the
payment will ba overdue only If it ig not recelved by the 30th day after the payiy ents due gate, Ifthe
State has not lesued payment by then, interest will begin to actrue under O o Revised Code {the
Coda™ § 126.30,

Invoice Roquirements. The Contractor must submit an priginal invaice with three goples to tha office designated
infthe purchiase order as the il to" address. To be a proper invoice, the invoice rmus’ ingude tre Tollowing
informaiion:
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{a} Name and address of the Conlractar as designated In thls Gontract;
{b) The Cantractor's federal 1ax identification number as gesignated In this Coptract;

(631 The Contractor's involce remifiance address a3 designaled In this Contract:
{d} The purehase order number authorizing the delivery of the Deifiverables;
{a) A description of the Deliverables, including, as applicable, the time period, serial number, unit price,

Guantity, and total price of the Deliverables; and

i an authorized dealer has fulfilled the purchase order, then the dealers information shoLld be supp led in lieu of
the Contracter's Information. If an Invoice does not meet this section’s requirements, or { tha Contraclor fails to
give praper notice of a prive Incraasa {see the next section), tha State will send the Gontrachar writfen notice. The
State will sand the notles, along with the Improper Involes, to the Confraclar's address d=signated “or racsipt of
purchase orders within 15 days, The notice will contain a description of the defect Imprapristy and any
additional Information the Centractar needs to correct the Invoice, If such nolification has seen sent, {he payment
due date will be 30 days after the State racaives a proper invoice and has accepted the Coniractors Deliverabls,

OHID PAYMENT CARD. Parlicipating State agencies Isauing orders under this Contract may use the O1lo Payment
Card, Buch purchases may not exceed $2,600 unless the Office of Budget and Mzragermnent "OBM®) has
authorized the agency lo excaed this mit, If OGBM increases the dollar limit for payn.ant cards for all State
agencles, the State will post notice of that o its Prosurement Website, Paricipating Stab: Hgencies are required
to use the Ohlo Payment Card in accordance with OBM's curtent guidelines far the Ohia Payment (iard and the
ageney's approved plan filed with the OBM, The Conkractor may process a payment in the payment card network
only upon delivery and acceplance of the agplicable Deliverables, Eor partial deliveres ar performance, the
Contractar may process a payment for the amount delivered or completed only and no: for the entire amotiin
ordarad by the ordering agency, Upan complation of the delivery of remalining Deliverakiss, the Contractor may
process a payment request in the payment card network for ihe remainder of the order. The Contractor should
rectlve payment through its merghant bank within the time agread upon between the Gard actor and s merchant
bank. The Contractor should expect normal procsssing fees fram ifs merchant krank for payment card
trangactions, which the Contractor may not pass an to the State, :

NON-ABPROPRIATION OF FuNDs. The State's funds are contingent on the availability of lawkl approprations by the
Ohio Genaral Aszambly, If the Ohlo General Assembly fails fo continus funding for any pisrivents due hereundér,
the: order or orders urder this Contract that are affected by the lack of funding will terminals: s of the date that the
funding e)ﬁglres. and the State will have no further obligation to make any payments with razpact to the affected
order or orders,

OBM CermiFicanoN, This Cantract is subject {o Code § 128.07. Any ordars under this Cotract are void until the
Direcior of the QOBM certifies that these is a balanes in the appropriation available to pay for ihe order.

Board fails to authorize or withdraws its authorization for this program, thls Contract will srminate inmediately,
and the Contrastor may not take any rmare orders Undar if,

TRAVEL Expanses. Any travel that the Contractor requires to perform its sbligations unde: this Contract will be at
the Contractor's expense, The State will pay for any additional travel that it requests only with prior written
approval. The State will pay for all addiienal travel expenses that # requests in aceerdz fee with CBM's traval
balicy in Rule126-1-02 of the Ohlo Administrativa Code {the "Administrative Code™),

Taxss, The State is exempt from all sales, use, excise, and proporty taxes and will not pry any such taxes. To
the extent sales, use, exclse, or any similar taxes are fmpased on the Contractor ir ¢onnactlan with any
Deliverable, the Contractor must pay those iaxes together with any Imterest and perities not vuccessfully
disputed with the taxing authority.

OFFSET. The State may set off any amounts the Conlractor owes o the State under 'his oF olher confragis
against any payments due from the State 1o the Contractor under this or any other contrastt with the Slate,

3 - CONTRACT ABMINISTRATIGN

JEALERS AND DISTRIBUTORS, The State authorzes the Contractor to name one or more ¢ealers to wirk with the

State on behalf of the Contractor, But if the Contractor decidas to use any dealers, the © artractor must submit

the name, principal business address, addressas for purchase orders and Tor payments, “alephone namber, gnd

its federal tex identification number. The Conlractor alse must submit & complated We 1arm for each deater it

wishes fo name under this seotion, The Contractor's submisslon must ba on its official lgllerhezad, signed by &n

_?_ufhhoﬁzed representative, and addressed to the Deputy State Chief Infomation Officar, Cffice of Information
echnalogy.
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In doing 50, the Ceontracier warrants that

(&) The Contracter has provided the dealer with a copy of this Contradf, gnid a duly authorized
representative of the dealer has agreed, in writing, o be pound by the tems and conditions In this
Gonirsct.

)] Hueh agraement specifically provides that 1t is for the benefit of ihe Slale as well ns the Gontractor.

© The Cantractor vill ramain liable upder this Contract for the services of any deaar and wil remedy any
breach of the dealer under this Contract,

(¢} Payments under this Contract far {he sewvicas of any dealsr may be made direcils to that dealer, and the
Contractar will look aslely to the dealer for any payments dua to the Conlractor nnce the Slate has paid
the deater.

(&) To the extent that these is any liability to the State arising fram deing business vih a dealer that has ot
glgned the agreement requirad under this section with the Contraclor, the Con’ actor will indamnify the
State for such liability.

If the Contractor wants to designate a dealer that will not receive payments {a "distribut¢r™, the Contractor may
do a0 by identifying tha pergon of organization as a distributor in the authorizing lefter. Iy yuch cases, information
regarding faxpayet identification and payment addrasaing may be aritted, as may the dirtributor's W form. Al
cther raquirements and vbiigations for designating a dealer apply to designating a distributor.

The State strongly encourages the participation of small and disadvantaped busing;ses in s soniracting
pragrams and has created @ cariification program {o Encourage Diversity Growth and [iquity (EDIZE) in State
contracting. State agencles are Instructed to Include in their procurements such participdon, ingluding through
the use of State Term Schedule contracts that are either held by EDGE businesses or tha! offat the opportunity to
work with EDGE dealers or distributors.

Aunyts. During the term of this Contract and for three years after fermination, on reasci-aale noticn and during
custornary business haurs, the Staté may audit the Confractor’s records and other matanals that elate to the
Deliverables and to the pricing representations that the Conlractor has made to acquire t.is Contrac:. This autht
right alse will apply to the State's duly authorized representatives and any organization pioviding funding for any
Lhaliverable.

Unless it ks Tmpracticable to do o, alt records related to this Contract must be kept in a tingle focation, gither.at
the Contractor's principle place of busingss of the facilities where the Contractaer substanligily performed under
this Contract. If this is not practical, the Contractor rmust assuma the cost of allecting, org anizing, and relocatihg
the records, along with any technology needed for accessing the records, 1o ite office n:arest Coiumbus, Ohio
whenever the State or any entity with audit ights requests access 1o he records. The Cantractor must do 50
within 16 days of receiving the State's written noiice of its intent fo audit the Contractor's iecords and must notify
the State as soon as the records are ready for audit,

if any audit reveals any meterial misreprasentation or overcharge to the State, the State wil be entitied to recover

ils damages, including the cast of the audit.

insuraNoE. The Contractor must provide the foflowing ingurance coverage af its own sxpense throughout the
term of thiz Gontract:

& Wotkers' compensation Insurance, as requirad by Ohlg taw, and if some work will be done outsiije Ohlo, the
laws of the appropriate stales where work will be dons. The Contractor alse must maintain employars
llability insurance with at least 2 $1,000,000,0¢ hmit.

b, Commerclal General Lisbiiity insurance coverage for badily injury, personal Injury, Wwrongful death, and
property damage. The defense cost must be outside of the poliey limits. Such pol &y inust designate the
&tale of Ohio as an additional insured, as its interest may appear. The policy alst must be wndorsed to
include a blanket waiver of subregation. Ata minimum, the lirits of the ingurance must he:

$ 2,000,000 General Aggregate

$ 2,000,000 Products/Gompleted Operalions Aggregate
54,000,000 Per Occurrence Limit

$ 1,000,000 Pergeonal and Adverlising Injuey Limit

& 100,000 Fire Lagal Liability

§ 10,000 Medical Paymants
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The policy myst be endorsed to provide the State with 30-ays prior written notlee of cance flation or msteriat
change ta the peficy, And fhe Contractors Commarcial General Liability must e privtary vver any other
Insurance coverage,

a.  Commercial Autornobils Liability Insurance with a combined single limit of $500,000.

b.  Professional Liability meurance covering all stafl with a minimurm mit of $1,000.000 per incident and
$3,000,000 aggregale, [f the Contractor's poliey is written on a ‘clalme made” bas s, the Cortractor must
pravide the Slale with proof of continuous coverage at the time the polioy 18 renewe]. If for any reason the
policy expires, or coverage 1s terminated, the Contraclor must purchase and maintaly "ail’ coverags through
the applizable statute of limitatians.

All certificates must be in & form that ks reasongbly satisfactory o the State as 1o the conta v of the palicies and
the quality of the insurance cairiers, Al carrlers must have at least an "As* rating by A.M. Eest,

CONTRACT ComPUANGE, Any Slate agenoy that uses this Gontract will be responsible for the adminlstration of this
Contract with respect to the orders that it places and may manitor the Gonlractors performance ane wmpiianﬁe
witih this Contract. if an agency becomes aware of any noncompliance with the termy of this CoMtraet or the
specifications of an order, the agency may document the nencompliance and give the Cor.inactar written notice of
the nencompliance for immediate correction. M the Contractor fails to oura the roncompiance, the agency may
nofify the State through the Department of Adminlstralive Sewvices, Offics of Siate Purthasing, by executing a
Complaint t& Vendor farm to help resolva the issia, Should the Stale defermine that the form identifies an
uncured breach of this Contract, the State may terminate this Contract and seak such other remedies as may be
available o it '

PoliTicAL Susbivisions. Ohio politisal subdivisions, such as Qhio cities, counties, ard tewnships (“Political
Subdivislons”), may rely on this Contract. Whenever a Political Subdivision ralies on s Contraid to lssue a
purchase order, the Political Subdivizion will step inlo the shoes of the State undar this <.optract for purposss-of
Its order, and, as to the Political Subdivision's order, thiz Cantract will be between the Cor lasatar and the Falitiesl
Subdivision. The Contractor must lock salaly to the Political Subdivision for performance. noluding bt net linitkd
to payment, and must hold the State hammlass with iegard fo such orders and the Folitical Hubdivision's
performance, But the State will have the right ta terminate this Contract and seek such rymedies on termination
as this Contract provides should the Contractor fil to honor its obligations under an cider fror a Politidal
Subdivision. Nothing in this Contract requires the Confractar to accept an order from a Paiticat Subdivision, if the
Contraclor reasonably belleves that the Paolitical Subdivision is or will be unable 1o patom its obligations in
relation to that order,

REcaLLs., If a Deliverable is recalled, seized, or embargoed, or Iif the Conlraclor, & manufact rer, packér,
proceesor, or regulatory body finds that a Deliverable has bzen misbranded, adulien ted, or is unsafe, the
Contractor must notify the State, through the Department of Administrative Services, Offine of State Purchasing,
as well as all agencies that have ordered the Daliverable, within ten business days afier (e Contractor learmgof
any of the abave events. At the option of the State, the Contracior must either reimburse the State for the
purchase price of each affested Deliverable or provide an equal or better replacement for each Deliverable at no
additional eost to the Stawe, The Contractor.also must remove and replace all affecter. Deliverables within a
reasonable ime, as determined by the Btate. Further, at the option of the Stals, the Corrractor may be required.
lo reimburse the State for storage costs and handling fees, which the State may calculate from the time iof
dalivery of each affected Deliverable 1o the Daliverable's actal removal, Furthermore, the Dontractor must bear
all costs associated with the removal and proper disposal of the alfected Daliverables, ~'ve Siate vill freat ahy
failure to refund the purchase price or provide # sultable reptacement within a reasanabls time, not 4o excoed 30
duys, as a dafault, .

TERMINATION. The State may terminate this Contract or any order undsr this Condract If th Contracter defaulisin
meeting its obligations and falls to timely cure It defaull. The State also may terminate this Contract o any order
under it if a petition in bapkruptey is filed by or againet the Contractor and not dismizsed v iliin 60 days. And the
Btate may terminate this Contrast or any order under it if the Contrastor violates any aw gr reguiation while
performing under this Contract or If it appesrs to the Slate that the Contraclar's perfrrmance is substantially
endangered through no faut of the State. In all of the foregoing cases, the termination wil 2s for cause,

On written notic, the Gontractor will have 30 days to cure any breach of its obligatiors under this Contraét,
provided the breach is curable, If the Gontracior falls to eure the braach within 30 days nfter writtern notice or if
the breach Is not one that is curable, the State will have the fight to ferminate this Conteacd, the applicable orders,
ur both Immediately upon written notice to tha Contractor. Some provisions of this Corsract may provide foria
shorter cure period than 30 days or for no cure period at zll. Those provisions will prevalt over this one. [f s
particular seclion does not state what the oute parfod wil be, this provision will govern,
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The State alse may ferminate this Contract in the case of breaches that are cured svithin 30 days but are
persistent. "Persistent” in this contexd means that the State has notified the Contracior In writing of the
Contractors fallure fo mest any of its oblipations two imes. After the second such notice, the State may
terrninate this Contract without & cure period if the Conlractor again -fails to meet any obtigation, The thrae
defaulls do pot have to relate to the same obligation or lype of failure,

The Slate also may terminate this Contract or any order under this Contract for its convenience and withdut
cause, And the State may temminate this Gontract or any order under it if the QOhlo Gieeral Assembly fails to
appropriate funds for any arder undér this Contract. Furlher, if a third party is providing i inding for an order, the
State also may temminate this Contraot ar any order under i should that third parly fail o 12 ew=e any funds relatad
te this Contract or &n order under it,

Any nolica of termination will ba effective as -so0n as the Confractor receives it On receipt of the notice of
termination, the Contractor will immediately ceass all work on any Deliverables affécled by the fermination and
take =l steps necessary to minimize any cobts the Coniractor will incur refated to tha affected orders, The
Confraclor also must lmmed:ataly prepare a feport and delivar it fo the State. The repuit must detall all open
arderg at the time of termination, i

if the State terminates this Contract or any ordar for cause, it will be entitled to covar far the affected orders by
using anothér vandor or vendars on such somercially reasonable terms and conditions as # and the covering
vendars may agree. The Cantractor will be fiable to the State for all goste related o cowieing for the affected
orers {o the extent that such costs exaeed the costs that the State would have incurred under this Caniract for
those orders. The Contractor alao will ba iiable for any other direct damages resulting from its hreach of this
Contract or olher event leading to termination for cause.

If the terminaton is for the convernience of tt{ae State, the Contractor will ba entiiied oy compensation for any
Deliverable that the Contractor has delivered bafore the terminatian. Such compensation will be the Canfractor'a
¢xclusive remedy in the case of femination fm" convenisnca and will be available to the Caplractor only ence the
Contractor has submitted a proper involce forlauch, with the involce reflecting the amour t the State delemmines
thet it owes the Contractor,

ExcusaaLe DELAY, Neither party will be [iable for any delay in its performance under this G sntract thal ariges from
vausas beyond its reasonable contral and wﬂhout ils negligence or fault. The delayed pary must notify the other
promptly of any material delay in peformance and must specify in writing the proposed revized performance date
as soon as praciicable after nolice of delay, For any such excyusable delay, the date of £ siformanca or delivery
wiil b extended for & period equal {o the ime Ioat by reazan of the exsusable dalay. The ¢ ¢layed party also must
describe the cause of the delay and what steps it then s taking or will take o remove ths cause. The delayed
parly may not rely on a olaim of excusable delay to avold Hability for a delay if the: party has not taken
cammercially reazonable steps ta mitigate or ayoid the delay.

INDEPENDENT SBTaTus. The partles will be acting as independent entities. The partnams, amployess, officers,
dirautors, and agents of one party may only] act in the capacily of representatives of that parly and not as
employees, officars, directors, or agants of the other parly and will not be deemed as such 'or any puroose, Each
patty assumes full respons:b:hty for the actlons of its parners, employees, officars, direciors, and agents while
performing under this Contract and will be salé! responsible for paying those peaple. Add tionally, each party will
ba solely responsible for withholding and paylng soclal security and income texes, making - vorkers' compensation
confributions, paying disabllity benefits, and providing fringe banefils, if any, for its pariners, employess, officers,
directars, and agents, and neither party may legally bind the other party In any manner.

LocaTion OF SERVIGES AND DATA, As part of this Gontract, the Contractor must diselose the: foliowing;

{a) All locations where any servicss will bé parformed,;
(b} All locations where any State data applicable 1o the Contract wifl be maintained ¢r nade available; and
(c) The principal place of business for tha Contrastor and all its subcentraclors.

The Cantracter may not changs any logation where any services are performed o a locatian outside the countty
of the original loeation or changs any locallon whera the data is maintained or made availabla to any other
tocation outside the country of the original location without prier written aparoval of the Stz s, which the Stats wilt
not be obligated to provide.
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¢ - DELUVERY AND ACGCEPTANCE

AccerTance. The acceplance procedurs for Defiveraties will ks an informal revisw by tt o agenoy ncquiring the
Defiverables to ensure that each Delivarable. fhests the wamranties in this Cantract, The State will have up to 30
days after installation to do this. The State will not issue a formal letter of acceptance, ¢ryl passags of 30 days
will Imply acceptance, though the State will Is:sua & notice of noncompliance If a Deliverzbles does 10f meet the
warranties in this Contract, i

if the Slate Issues a noncompilance letter, thé Cortractor will have 30 days to correct tha problems listed in the
letter, If the Contracter fails to do so, the Contractor will be fn default without & cure zeriod. If the State has
Issued a noncompliance letter, the Deliverable will not be accapted until the State issuwt. 4 letter of accaptanse
Indicating that each problem noted in the noncomplianes letfer has been cured, If the prublems have been fivad
during the 30-day pariod, the State will jssue the acceptance letter within 15 days afte &l defects have been
fixed.

TiteE. Title 1o any Deliverabie will pass to the'Sta!e only on acceplance of the Daliverable. and all rigk of loss wilt
remain with the Gontractor until title to the Daliverable passes fo the State,

i
DesUveriEs. The Contractar must make all delilvsriss F.Q.B. destination.
i
5 - INTELLECTUAL PROFERTY

!
COMMERCIAL MATERIAL, As used In this section, "Commercial Material" means snything *kaf the Gontractor or &
third panty has developed at private expense|and that Is commercially available in the nurketplacs, subject to
intellectual property rights, and readily susceptible to copying through duplication on mujnatic media, paper, or
othet medis, Exsmples inchida the written seports, baoks, pictures, videos, movies, coni xvler programs, source
code, and documentation. i

Any Gommercial Material that the Gomractor: intends to deliver as a Deliverable musi have the scope of the
license granted in such malerial disclosed In an Exhibit to this Contract, if that scope of losnse is giffzrent than
the scope of lisense eohlatnad in this section for Commercial Materiala.

Except for Commergial Materal that is so:ﬂwara {"Commercial Software™, if the Commercial Material is
copyrighted and published materal, then the State will have the rights parmitted under the: federal copyright laws
for gach copy of the Commerclal Material delivered io it by the Sontractor.

Except for Commerclal Software, if the Gommerclal Material is patentsd, then the Stets will have the dghts
permitted under the federal patent laws for each copy of the Commerslal Matarial delivers 1z it by the: Gontractar.

For Commercial Software, the State will have the fellowing, perpetual rights, subject to ihs next paragraph. Tha
Stale may: !

(1) Use and copy the Commerdgial Softwiare for use in or with the computer or corsuters for which it was
acquired, including use at any State Installation to which such computer or computurs may be
transferred; |

{2) Use ar copy the Commerciai Soﬂwaré for use with a backup computer for disaster tecovery and disaster
recovery testing purposes or if any conputer for which it was acquired is inoperad se;

{3) Repraduce the Commerclal Software for archival, image management, and backy s purposes:

(4) Modify, adapt, antd combing the Commercial Sofware with other compuler sofrvare, provided that fhe
modified, combined, and adapted porfions of the derivative software Incorporating any of the Commerclal
Softeare will be subject to same restriotions an use;

(5) Disslose to and repreduce the Commercial Software for use on behaif of the & als by support service
coniractors or their subcontractars, su'b]sct to the same restrictions on use; and

(&) Use or copy the Commercial Boftware for use with a replacement computer,

In the case of any other scope of licgnse {e.q., MiIPs, tier, concurrent users, enferprize, ste, or olherwise), the
foregoing will apply except as exprasely wiedified by the applicable lleenss descistion, which must be
incorporated as part of Exhibit 1. 1f the Caoniractor provides greater license rights in an iterr licluded In Exhibit 140
its general customer base for the Soitware's list price, those addllional llicense rights alse will be pravided o the
State without additional coat or abligation. No livense descriplion may reduce the right: in items 1 fhrough 6

abwve; it may only define the extent of use, if the use Is other than a GPU licenge.

The State will ireat any Commercial Software as Confidential Information, in aceordanice with the requirzments of
the Confidential Information section of this Contract, If the Commerclal Softwara Js cletrly and conspicuously
labeled as confidanttal or secret.
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GusTon DELIVERABLES, All custom work dond by the Gontractor and covered by this Co viraet will tielang o the
State, with all rights, fitle, and inferest In 2l Intellectual property that comes into existence ivrmugh the Contractor's

- work under this Gontract being assigned io the State. Additionally, the Gontractor waives atvy shop rights, aufhor

tights, and similar retained interests in any such custom developed matesials. The Conlwstor mus: provide the
State with all assistance ressonably needed 1o vest such rights of ownership in the $tale. Howevar, the
Céontractor will retain ewnarship of &ll tools, methods, techniques, standards, and othar tlevetopment procedures,
a3 well a3 genanic and preexisting shells, subroutines, and similar matertal ingorparated ir any oustar: Deliverable
{"Pre-existing Materials™),

The Contracter grants ihe State a worldwide, non-exclusive, royally-free, perpelual iicanss to use, modify, seil,
and otherwise distribute ali Pre-sxisting Materials that are Incorporated in any eustom-ievelopad Deliverable,
The Conlracter may not include In any custom Délliverable any imellectual property unless such has teen creatad
under this Contract or qualifies as Pre-existing Material. if the Contractor wards to Incor yorate any Pre-existing
matarials in & custem Deliverable, the Contrastor must disslose that desire to tha Sizte and ahtain wiitten
approvat from the State for doing so in advance. On the request of the Gonlractor, the Siata will Incorporate any
praprictary notice that Conlractor may reasensbly want for any Pre-existing Materials icluded in a custern
Deliverable in all coples the Stale makes of that Deliverable.

Subject to the limitalions and obligations of !i{e State with respect to Pre-existing Materi &, the Staty may make
all cugiom Deliverables available to the general public without any proprietary nolicas of any kind.

CoNribENTIALTY, The State may disclose to the Contractor written material or oral or ottar Information that the
State treals as confidential ("Confidential Informatlan®). Title to the Confidentlal Infonpation anc all relatéd
materials and documentation the State delivers to the Contractor will remain with the Stabs, The Conlractor must
trent such Confidential Informatien as secret if it is &0 marked, othenvise [dentified as such, or when, by its very
nature, [t deals with matters that, If generally known, would be damaging to the hest Inter¢ sty of the public, other
contractors or potantial sontractors with the State, or individusls or organizatlons aboul iiom the Siate keeps
information. Tha Contractor may not dlsalose any Gonfidential Information to third parties 5 1d must us2 it solaly to
perform under this Contract, .

If any Dellverables contain data, documentation, or other written information that e oo fidential in nature and
praperly Iabelad as such, then it ales will be Confidential Information for purposes of this ::igction. The State will
keep all such Confidential Infarmation in confidence and will not use It other than as autheszed undar this
Contract. Nor will the State disclose any such Confidential Information 1o any third pary without first obligating
the third party to maintain the secrecy of the Confidentinl informatian.

If ene party discloses Confidential Information {*Disclosing Party™) to the other parly to thiz Cantract ("Raceiving
Party®), the Receiving Party's obligation 1o maintain the confidentialily of the Confidantial Ir'ormadlon will not apply
where such: ’

(1) Was already in the possession of the Receiving Party without an obligation of conf dincs;

(2) Is independently developed by the Receiving Party, pravided docurnentary evickinne exists to support
the intlependent development;

(3} Except as provided in the next paragraph, is of bacomes publicly avallable wthaul a breach of this
Contract;

(4) Is rightfully received by the Receiving Party from a third party without an obligation of confiderca;

{5} |5 disclosed By the Recaiving Party with the written consent of the Disclosing Fary ¢r

(6} le released ynder a valid order of a court oF governmenta) agency, providad that t 1 Receiving Party;

(=) Notifies the Disclosing Party of the order immediately upon receipt of if; ai d

()] Makes a reasonsble effort to obtain a protective erder from the {ssuing ryurt or agecy limiting
the disclosure and use of the Confidential [nformation solely for the puipeses interded to ba
sarved by the eriginal order of produstion,

Information that may be avallable publlely through olher sources shout pecple thel i personzt in naturs,
such as medical records, addresses, phone nurnbers, social security numbars, sind similar things are
neverthaless sensitlve in nature and may not be disclosed or used in any maennz2- pxeept an expressly
authorized in this Centract.  Therefore, em (3) In the preceding paragraph doos not apply, and the
Cotntrac:lor must treat such Information as Confidentiat Information whether ft Is 1 veilable sliawhere or
net,

Except for Confidentlal Information that the Gomtractor delivers to the Blate end that is part of a
Deliverable or necessary for the propar usé or maintenance of a Deliverable, the “uzcaiving Party must
return all ariginals of any Confidential Informaticn znd destroy any coples it has made on terrnination or
expiration of this Contract.
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The gisglosure of the Confidential Information of the Disclosing Party in 2 mant er inconsistent with the
temns of this provision may cause the Disclosing Paity irreparabla damage for wi Ioin remedlies other than
injunctive rellsf may be Inadequate, and each Resaiving Party agrees that in the svant of a lireach aof the
Recsiving Pary's obligations hereunder, the Disclasing -Party will be entiled to terporary snd
pernanent injunctive refief to enfores the provislons of this Contract without t1e necessly of proving
aotual damagas, However, provision daes not diminish or alter any right to claim nrd recover damages,

Ust oF NamE. The Contractor may not publicize that it is doing business with the 8tate or use this Contract o7 the
Coniractor's relationship with the State as a marketing or sales tool, unless 1he State agres otherwise In writiag.
The Stats has no obligation to agree to any suth advertising, publicity, sales, or marketing activities.

G~ TRANSACTION REPORTING

Contractor's SALES REPORT. The Contractor must raport the quartedy dollar value (in U8 eurrency rounded. to
the nearest whole dollar) of e sales under this Contract each calandar quaner (Le., January-Marct, April-June,
duly-September and Detobar-December). The dollar value of the sales reportad must eqiz the price paid by all
State agencles and Political Subdivisions for Deliverables under this Contract during the rs parting perlod.

The Contractor must report the quarterly dollar value of sales to the State via the Interne ysing the Wab form: at
the Pepariment of Administrative Sarviges, OIT vendor portal, hitps/cm.ohio.gov. f no sales oocur, the
Contractor must show zero salas on the report, The report must be submitted 30 days alter the completion of the
reparting pariod.

The Contractor also must submit a closgout report within 120 days after the expiraticr ¢f {his Contract. The
Contract expires on the physlocal completion of the last, outstanding task or delivery ordar of the Contract. The
closgout report must cover alt sales not shown in the fingl quarerdy repert and reconalle ol errore and cradits, I
the Contractor reported all Conlract sales and reconciled all ermars snd cradits on the final quariery report, then
the Conlractor should show zero sales in the closeout report.

If the Contractor fails to submit any sales report in a timely manner or falsifles any sales report, the State may
temninale this Gontract for cause.

Contractor's ReveNue SHARE. The Gontractor must pay the State 3 share of the salys transactad under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quadatly
reporting pericd. The revenue share {hat the Contractor must pay equals 0075 of e totel quartery ssles
reported. The revenue share Is Included in the prices reflected on Exhibit | and reflen e In the fotal amount
charged to erdering activities, and fhe Contractor may not add a surcharge to orders under this Contract fo cover
the cost of the revenue share,

The Contractor must remit any amount due as the reault of a quarterly or closeout report it the fime *he quarierly
or closeout report is submitied to the Deparment of Administrative Services, Offlce of [itute Purehasing. The
Contractar slso must pay the revenue shars by check. To ensure the payment is credited |sreperly, tha Contraclor
must ldentify the cheek as & “Revenus Share® and includs the applicable State Term Zonlract Number, total
reparf amount, and raporting period covered,

The Contracior must make each cheok payable to *Treasurer, State of Qhlg”, and forvand it to the following
sddress:

Dapariment of Administrative Sarvices
(35D Business Office

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenus share Is not paid within 30 days after the end of the appl cuble reporting paricd,
e non-payment will constitute a confract debl to the State. The Siate may setoff any unp:it revenue share o
any amount owed to the Contractor under this Contract and empley all other remediaes available to it under Otiio
law for the non-payment of the revenue share, Additionally, if the Contractor falls to pay it revenue share in:a
timely manner, the fallure will be a breach of this Contract, and the Stale may ferminate :ls Gontract far cause
and seak damages for the breach.

7 « WARRANTIES AND LIABILITES

WarRranmes, The Contractor warranis that the recommendations, guidanca, and perforrrence of tha Contractor
and all Deliverablas undar this Contract will: '
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() fle in accordance with the sound professional standarde and the requiremerts of this Contract and
without any material defeats;

(b} Not infiinge on the intellectual property rights of any third party;

() Be the wark solely of the Contractor, unless stherwise provided in this Contract; ¢ nd

() Be merchantable and fit for the particular purpose for which the Deliverables wen: acquired.

Additianally, with respest to the Contraclor's activities undar this Contract, the Contrastor varrants that

{a) The Contractor has the right o enter inte this Cantract;

{b) The Contractor has nat entered Into any other contracls of employment relatinphips thet restrict the
Contractor's abillly fo perform under this Contract;
{c) The Contractor will obsarve and abide by all applicable laws and regulations, inel.a¢tng those of ihe State

regarding conduct on any premises under the State's contral;

{d} The Gantractar has good and marketable title to any products delivered under th's Contract and in which
title passes la the State; and

{e) The Conftractor has the rght and abllity to grant the license provided In any eliverable n which title
does not pass to the State,

If any work of the Gontractor or any Defiverable fails to comply with these warranties, and the Contractor is =0
notified in writing, the Gontractor must correet such failura with all due speed, not to excen-d 40 days, or refund the
amount of tha cormpensation paid for the Deliverable. The Contractor also must indemnily the State for any diréot
damages and any claims by third parties based an any breach of these warranties,

SoFTwARE WARRANTY, 1T Exhibit { includes work 1o davelop custom software as a peliviirable, then on delivery
and for one year after the dale of acosplance of any Deliverable that includes custom s oflware, the Coptragios
warrants that:

{a) The software will sperate on the computer(s) far which the software is intended i1 ihe manner described
in the relevant software dosurnentation;

m The software will be free of material defects;

(&} ‘The Contrastor will defiver and maintain relevant and complete software docurantation, comementaty,
and source cods,

{d) The colree code language used to code the software ia readlly available in tve comme cial markgf,
widely used and accepted for the type of pragramiing involved, and supptrl progrmming in the
language is reagonably available it the upen market; and

(e} The software end all maiptenance will be provided in a professional, imely, and & fitlant manner.

Far Commercial Software developed by the Contrasior or licgnzed from a fhirs pady, thi Conlracter
represents and warrants that it elther has the right or has obtained a binding cor mitment fiom the third
party ficenser to make the following warfantias and commit lo the following milfenante obligations.
During the wasranty peried desoribed in the next paragraph, this Gontraclor must:

(a) Maintain or cause ihe third-parly licensor to maintain the Cemmercial Saftware 5+ that it operates in the
manner deseribed in its documantation;

(b} Supply technical bulletins and updated user guides; .

{e) Supply the State with all updates, improvements, enhancements, and modificadyns o the Commerciat
Software and documentation and, If available, the commentary and the source el

{d) Comect o replaca the software and remedy any material programming emor that is attributable to the
Contrastor or the third-party licensor; 2nd

(2} Maintain or obtain & commitment frem the third-parly licensor to maintain the Caavmercial Scftware 80
that it will properly operate in conjunation with changes in the operafing envirorment for which it was
designad.

For Commerclal Software designed for mainirame platforms and for Commercial Software Jeaigned for PC or PG-
hased servers and costing mere than $10,000.00 per licen=e or per copy, the warranty per od wil be the longer of
ohe year after acceplance or the licensors standard vearranty period. For Gommercial S0 tviare designed for PG
or PC-based servers and costing less than $10,000.00 per license aF par copy, the wariznty periot will be the
tenger of three months after acceptance or the licensor's standard warranty period. For PG and PC-baséd
servars, the warranty will not include updates, improvements, enhancements, or rodificat ans to the Sommerdial
Software and documentation, if such are not provided as part of the lisensor's standard waranty or licunse fee.

Software documentation means well written, readily understoad, clear, and conclse Instruciions for ths software’s
users ss well as a system sdaministrater. The soffware documentation must provide the usas af the aoftware with
yreaningful instuctions on how to take full advantage of all of the capabilties designed for end users, It aldo
means installation and system administration dogumentation for a system administrator 4 allow praper contrdl,
canfiguration, and managemant of the software., Solres code means fhe uncompiled operating instrustions. Thg
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Contractor must provide e source code In the language In whish It was written #nd must nolude such
commentary or annotations as would allow a competent progratmer proficient In the sl languzge to readily
interpret the source code atd undesstand the purpose of all roufines and subroutines conained within the soufee
coda,

EQuUiPMENT WARRANTY, If any computer hardware or other type of electrical aquipmen! ("Equibment") wil bé a
part of any Deliverable, the following warranties apply. The Contraclor warrants that the Equipment fully complles
with all govemmsnt enviranmental and safely standards appliceble to the Equipmenl  The Confractor also
warrants for the warranty period described in the next paragraph that the Equipment will oprforn stbatantially in
acoordance with its user manuals, technical materials, and related wiitings published b the manufacturer with
respect to such Equipment, and that such Equipment will achieve. any function describu i in such vaitings. Tihe
foregoing warranty will net apply to Equipment that the State modifies or damages afte Litle passes to it The
warranty period for all Equipment will be the langer of one year after the State accept s the Equipment ar the
Coniratlor's standard warranty pericd,

If any Equipment does not mest the abeve warantiss during the applicable warranty perisd, fha Conteacter must
fix the nonconforming Equipment so It performs substantially in scoordancs with Its Le4r manueds, technital
Mmatarials, and related publications, replace the Equipment, or grant the State o refund ecinal to the amount it paid
for the Equipment. The Gontractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, not to exceed saven days in the case of & fix or a replacement i+ 40 days i the caserof
@ refund. The Conlractor will be responsible for all shipping costs assoclate with fixing, reylacing, or returning any
defective aquipment.

INDERINITY. ‘The Confractar must indemnify the State againsi all liability or expense result rgy from bedily injury to
any person {including njury reaulting in death) or damage to proparty arising out of il e farmanca under this
Contract, provided suoh bodily injury or property damage fs due fo the negligence or otha - tartious conduet of the
Gontractor, s employees, agents, or subconbractors, The Contractor also must indemnif; the State zpainst any
claim of infringement of a copyright, patent, trade secret, or ather intellectual property rights based o the State’s
proper use of any Daliverable under this Contract. This obligation of indemnification will not apply where the
State has medified the Deliverabla and the claim of Infringemant Is based on the medifica jon. The State will give
the Gonlteagtor notice of any such claim as soon as reasonably practicable, If & successiul daim of infringament s
mada, or if the Coniragior reasonably balieves that an infringement claim that is pending may actuzlly succast,
the Contractor will do one of the following four things:

(&) Modify the Deliverable go that lt e no langer infdnging;

{B) Replace the Detiverable with an equivalent or batter item;
{c) Acnulrs the right for the State to use the Deliverable as it was intended for the $tats ta use under tiis
Contraet; or :

(d) Remove the Delivarable and refund the fee the State pald for the Delivarable ar ¢ the fee far any othier
Deliverable that required the availabiiily of the lnfringing Daliverable for it fo ha us il to the Siale,

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE GONTRARY CONTAINED (N THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTQ THIS CONTRAGCT, THE PARTIES
AGREE A3 FOLLOWS: '

{a) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR GC NBEQUEMNTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST PRIFITS, EVEN IF THE
SGRTEES HAVE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF “HE POSEIBILITY GF

GH DAMAGES.

{ty) THE 'CONTRACTCR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENGE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION 1IF THIS CONTRAGT,

B - MAINTENANCE

SorFwaRE MAINYENANCE, If this Contraet Involves any custom software as a Deliverable, tt en during the warranty
pariod, the Coniractor must correct any material programming errors that are attributahle 13 the Contractar within
a reasonable time, provided the State notifias the Contractor, either orally or in writing, of & problem with tHe
software and provides sufficlent information to identify the problam. The Contrectors reésponse to a programming
error will depert upon the severity of the problem. i the case of programming errors thal skuw the processing of
data by a smafl degres, render minar and non-eritical functions of the System inoperable ar unstable, or requite
users or administrations to employ workarounds to fully use the software, the Guntrsctar must respond fo
requests for rasolutlon withln four business hours and begin worldng on & praper salutizn within ore Business
day, dedicating tha resources of one qualified programmer full-time o fixing the probleti. In the case of ary
defeets with tore significant consequences, including those that rander key functions of *lie sofware inoperabla
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or significantly slow data processing, the Contractor mus! raspond wiithin two business ho.um of notifisation and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem, )
For Commerclal Software other than PG or PC-based server software costing less than 31 D,000.00 per copy,or
licensg, the Centractor must pravide maintenance during the wamanty period at ne ¢l to the State. At &
minimuts, that malntensnce must be the standard maintenancé program ihat the licansor, whether the Gontractor
or a third party, normally providas to its client base. That malntenance program must if clude all new releaseés,
updates, patches, and fixes to the Commerclal Software, [t also must include a commitminsd 1o keep the software
current with the operating environment in which it is deslgned to function and & commitme: it to protaptly somectiall
materlal defeots in the software, '

Addiflonally, the Gonfractor will make {or obtain 2 commitment from the third-party llcense  to make) malntenance
avallable for the sofiware for at least five years afier the warcanty periad, IF the liceasor, whether it is the
Contracloer of a third-party, Is unable lo provide maintenancs during that periad, then the icensor must do onaiof
the following things: (a) give the State a pro rala rafund of the license fes based on a fivs-year uselul [ife; or b)
release the source code for the software to the Stale for use by the State solely for the: pUrpose of maiataining
any coples of the software for which tha State has a proper license. The State will truat the sturce code s
Confidential infarmation under the Confidentiality Section of this Contract. |n the cage of third-parly Commergial
Software, the Contraciar warrants that it has legally bound ihe third-parly licensor i¢ the obligations of this
Contract of that the Contractor has tha right to make these commitments directly o the Stele.

For Cormercial Software deslgned for PG or PC-based server platforme and costing less than $10,000.00 per
copy or license, the Contractor muet provide the sams mainfenance and user assistance during the warranly
pericd at no additinnal cost to the State as the Contractor or the third-parly lisensor maks e genarally available:at
no addiionsal charge to its other customers. ’

SoPTWARE URcrabDes, After an Initial aequisition of a licgnse in Commeroial Software, the State inay want-to
acquire a broader license than the original, Or the State may later want to migrate to ¢ nuther plafarm for the
Commerclal Softwars. When the Conlracter or third-party licensor make the broader [osnse gengrally available
to its customer base or makes the version of the Commercial Software that runs on the new platform to which the
State wanis to migrate, then the State wil have & fight te upgrade any of its licenses to {lyat broader licanse or:to
acquire the version of the Software that s appropriate for the new platform that the State inlinds to yse. in these
cases, the Contradtor will provide the broader ficanse or other version of the Commarcks Hoftware in exchange
for @ lleanse fee that is based on the tesser of the fallowing: )

(2} The Contractor's {or third party licensor's) standard upgrade or migration fee;

(b} Tha uparade or migratien fee in Extibit | or

(e} The differance batween the license fee ariginally pald and the then-current licensa fee for the licenseor
varsion of the Commetcial Spfiware that the Siate seeks to acquire.

The foregoing will not apply te Commercial Software for PGz and PC-based sarver softwsre with & lizense feajof
less than $10,000.00, unless the Goniractor or third-party lisensor makes upgrade patties available for e
Commerclal Software 1o ofher customers. If PC or PC-basad server sofiware upgrades 1n avallable, the Stdte
will be entitied to the most favorable license fee on which such are made available to other most Tavoréd
customers or dealers, as appropriate.

EquirmenT MAINTENANGE. 1f this Contract involves Gomputer ar {elecommunications hardwore or other mechanidgal
or elsetrical equipment {"Equipment?} as a Deliverable, then, during the warranty period and during any petiod
covered by annual maintenance, the Gontracter must provide maintenanes 1o keep the Equipment In or restare
{he Eguipment to good working order. This maintenance must include praveniative and -emedial rrmintenanca,
installation of safely changes, and instailation of engineering changes based upen th2 specific nesds of the
|ndividusl item of Equipment. This maintenance aiso musat include tha repair, replacemen’, or exchange deamed
necessary to keap the Equipment in goed working order. For purposes of this Contract, Equipment: restored ta
good working order meaps Equipment that performs in aceordance with the stfacturer's publishéd
spedifications.  The Gontractor must uae tts besi efforts to perorm all faulf isolation antl prablem detarrnination
attributed to the Equipment. The followdng services are vutside the scope of this Contradt:

{a) Malntenance to bring the Equipment into sompliance with any law, rule, of requlsat on, if such [aw, ruls, br
reguiation was not In effect on the acceptance date;
{m Repair and replacement work of ncrease in malntenance time as a result of demage or jegs resiitity

from accidant, sasually, neglect, misuse, or abuse, if such i the State's fault (8r o beyond nomal webr
and tear), damage resulting from impraper packing or fallure ter follow prescribed shipping instruction [§F
auch is dorie by the State), failure of eleclrical powar, air conditionlng or humidity zantrel, use of supplida
not approved by the eriginal manufacturer of the Equipment as desorilic In the Equipmenifs
decumnentation, of causes other than ordinary use of Equipmant; )
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(] Fumishing platens, supplies, or accessarics, making specification changes, s adding or removing
approved accassorigs, attachments, or other devices wxcopt as pemmilted 14 the Equipments user
#ocumentation;

{d) Maintenance or increasad mainlenance time resulting from any Improper use, mairtenance, or
conngclion 1o other equipment (rot done by the Contraclor) thal resulls in damay) & 15 the Equipment;

{e} Repairs nieeded to restore the Eguipment fo good operating condition if the lEquipment has bemn

damaged by anyone other than the Contraciors authorized service personnel -epaling, modifying, or
parfonming maintenance on the Equipment.

EQUIPNENT MAINTENANCE STaNDARDS. Excep! In the case of excusable delay, remedial Lgulpment maintenance
by the Contractor will ba completed within eight businesa hours after nolification by the &iale that meintanance is
fequired. In the case of praventative maintenance, the Contractor will perform such n accordance with the
manufactyres’s published schadyle and specificalions, If maintenarnce is not completec wilhin eight hours after
notificalion by the State, the Contractor will be In default. Failure of the Contractar to niret or maintain these
requirements will provide the State with the samé rights and remedies as specified alsew 12re In this Contract for
default, except that the Gentractar will only have efght hours to remedy a defaylt, Tha Contractor will provide
adequate staif to provide the malntenance reauired by this Contract,

EQUIPRENT MANTENANGE CONTINUNTY, If the Contractar is unable o provide Equipment rizintenanca to meet the
Gtate's ongoing performanca requirements and #, in the State's eole opinion, the Contract ar is unlikely to résume
providing warranty services that meets the State's ongolng performance reguirement, tto Contraclor will be in
default, and fhie State will be entitled to the remedies in the default section of this Contract The State will atso be
entitied 1o the follawing items from the Contractor:

(s} Al Information necessary for the Stata to perfarmt the maintenance, Iheluding Jut not fimited to logle
diagrams, maintenance manuals, and system and unit schematies, with all changi:g noted:

{B) A listing of suppliers capabla of supplylng necessary spare paris;

{c) Adequate infarmation to pemit the State to have spate pafs manufactured elsew vave; and

(d) A listing of spare parts and their recommended raplacement schedule to enahis the Stata to creale a
ceniralized inventory of spare paris,

The State will treat as Confidential Infermation In accordance with the Confidentiaglity Seat on of this {ontract any
information In items (a) through () above that the Contractor rightfully identifles in writing as conficential, Ane
when disclosure to a third-parly Is necessary for the State 1o confinue tha mairdenance, th Btate will require ahy
third-party to whorn disclosura Is mads o agree 10 hold tha Confidential Information In eon idence and to make o
further disclosure of it. Further, the Stae agrees that any such Confidential Informatior will be used solaly to
perform maintenancs for the State and will be returned to the Contractor or destroyed wha 1 uch use Is na longer
needed,

PRINCIPAL PERIOD OF MAINTENANCE {GENERAL). Software and Hquipment maintenance st be available nige
working hours per weekday, between B:00 a.m. and 8:00 p.m. Eastern Standard Time, Trivel ime ard expensés
ralated to remedial and preventative maintenance will not be bllable and must be Inclu led in the prica of the
maintenahes.

MAINTENAHCE ACCESS (GENERAL), For all Software and Equipment mainienance under this Confract, the State will
pravide the Contractor with reasonable access to the Deliverable to perform maintenance. Al maintenanae thit
requires a Deliverable to be inoparable must be performed outsids the State’s customary working huurs, exceht
when the Dgliverable Is already inoperable. Preventative or scheguled malntenanca st be performed at
futually agreeable times, within the paramelers of the marufacturer's published schedule,

@ - ASSIGNMENT AND SUBLONTRACTING

ASSIGNMENT, The Contracior may not assign this Contract without the written consent ¢f he Stais, which the
State will not be obligated o provide.

BuECcoONTRAGTING. The Blate recoanizes that it may ba necessary for the Conlravtor tu e subcantractors o
perforrn parlions of the work unger this Contract. In those circumstances, before the Contraor engages any sudh
suhcontracter, the Gontraclor must submit a fist Klentifying its subeontractors or joint venlu e partners parforming
porilons of the work under the Coniract, If any changas o that izt ocour during the tene of the Coatract, tha
Contractor must immedialely provide the State an updated list of subcontractors or ot venture businezs
pariners. In addition, ali subcontractors and [oint venture business partners must agree in Mitlng to ba bound By
all of the terms and conditions of this Contract and any specifications of any arder under - nis Contract for which
they parform work, The State may reject any subeortracior submittad by the Goniractor,
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10 ~ CONSTRUGTION

HeAINGS, The headings used in this Contract are for convenience only and may not ba Jsed in interpreting this
Cantrast.

ENTIRE DocusenT. This Contract, which inoludes the Contractor's pricelist atached as Exi iait! and a] documents
refarred ta in this Gontract, constilutes the enfire agreament hetween the parics with respoct to the sibject matisr
and sugsrsedes any previous agreements, whather oral or written,

Bikting EFFECT. This Cantract will be binding on and benefit the respestive successars 21d assigns of the State
and the Gontractar. .

AMENDHMENTS ~ WaWER. No amendment or medification of this Contract will he sifective 1 1lass it is in writing and
signed by both parties. The fallure of eliher party &t any iima to demand strict parfarmars 7 by ihe other partyof
any of the terms or conditions of this Contract may nat be construed as a walver of any the.ge terms or conditions,
and either parly may at any ime demand strict and complete patformance by the other par'y.

SeveRABILITY. |f @ court of competent jurisdiction finds any provision of this Coniract 11 be ungnfercaable, the
remnaining pravisiens of thls Contract will remain tn full force and affect,

ConarrycmoN, This Contract must be construed in sccordance with the plain meanirg of its laiguage and
neithar far not agalnst the drafting party.

Nomces. For any notice under this Conlract \o be effective, the noticing party must make # inwriting and sent itto
the address of the other pasty first appearing above, unless that party has notified the othe " party, in writing andin
acgordance with the provisions of this section, af & new malling address for the receipt »f notices. This notice
requirement will not apply to any nolices that this Gontract expressly autharizes to be made orally.

CONTINUING OBLIGATIONS. Any terms, conditions, repreaentations, of warranties contained in this Conlract that
must survive termination or expiration of this Contract to be fully effective will surviva the wymnination or expiration
of the Contract, Additionally, termination of expleation of this Contract will not affact tha B t2's right te continue e
use any Defiverable for which # has pald, including licensed material, And no terminallsn or expiration of the
Contract will affect the Stale's rght to receive Maintenance, warranty work, or other sevies for whish the Stale
has paid.

PrioriTy.  If there is any inconsistendy or confiict between thiz document and any provislon of anythitg
incorporated by  refarence, this docunent will prevall,

Davs. When this Contract refers to days, it means calandar days, unless it expressly provides ctherwise,
11 - Law anp COURTS

ERO. The Contractor must cemply with all Ohio laws tegarding equal employmant opporiunity, ingluding amaong
othars Code § 125.111, as well as all related Execulive Orders of the Govemor of Ohlo.

Druts Free WorkpLage. The Contractor must somply with @ll Ohio laws regarding 1t dintaining a drug-frée
workplace and make & good faith efiort to ensure that all its employees do not possess and an not undar
infuence of llagal drugs or aleohol or abuse prescription drugs while working on State properly.

OHid ETHICS LAW ANG LIMCFS oN FOUITIGAL CONTRIBUTIONS. Tha Contractor certifies that it is currenty In
compliance and wifl continue to adhere to the requirements of the Ohio ethics laws. In acu rdance with Executive
Order 2007-018, the Contractor, by =ignature an this document, certifies: (1) it has reviewsd and understands
Executive Order 2007-015, (2) has reviewed and understands the Ohio ethics and confily & of interest laws, and
(3} will take no action Inconslatent with those laws and this order. The Conlractor understands thit fatiure fo
comply with Executive Order 2007418 ig, in itself, grounds for temination of this Contrac: and may result in the
Jaus of other contracta or grants with the State. The Contractor hereby certifies that all apt licable padies listed in
Division (13} or (4}(3) of Ohio Revised Gode Section 3517.13 are in full compliance wit Divislors (1)(1) and
{11} of Ohie Revised Gode Seclion 361713,

SECURITY & SareTy RULES, When using ¢ poszessing Giate data or accesaing State netwotks and systems, the
Gontractor tust comply with all applicable State rules, policies, and regulations regaraing data sacudiy and
integrity. And when on any property owned or controlled by the State, the Contrastor nust conply with df
sacurity and safety rules, regulations, and policiea applicabla to people on those premises.
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LAw AND VENUE. This Conlract Is goveined by and will be canstrued under Ohio Jaw, ard venus far all disputes
will fig exclusively with the appropriats courd in Franklin County, Ohlo,

UnresoLven FINDINGS, The Contractor reprasents that i is not subject to an unresolvad fi tding for recovery unter
Code § 9.24, If this waranty proves false when-the partiss sign this Confract, the Contragt will be vold.
Addltlonally, i this representation hroves false on the date of any renewal or extensin of the Contract, the
renewal or exlension will ba void,

TERROR DECLARATION. In accordance with R.C. 2909.33(C), Contractor certifies that it ms ats one of the following
conditlons:

(a} Cuntractor has not received, nor will recaive as a result of this contract, sn ayregate amount greater
than one hundred thausand dollars ($100,000) in businese or funding, excluding parsonal kenefits, fram
the state, instrumentalities, or poltical subdivisions during the current fiscal year,
or

)] {1 Gontractor has received, or will recaive as a result of this eoniract, an aggreg)ite amount yreater than
ene hupdred thousand dollars {§100,000) in business or funding, excluding peswonal benedts, from the
state, instrumantaliies, or politioal subdivisions during the current fiscal year,
and,

(2) Contractor has sither precertifisd with the Office of Budgst and Managemen . ar fias completad the
attached Declaration of Materlal Assistance fam certifying that Contractor har not provided matadal
aasistance to any arganization on the Terrorist Exclusion List, as that term is defir erl in R,C, 2009.21.

ANTITRUST. The State and the Contractor recognize that, in actual econamic practics, ovs rcharges resulting from
antitrust violations are usually borne by the State. The Contractar therefore assigns to the State i siate and
federal antitrust claims and causes of sofion that the Contractor has or acqulires relating fo ta goods and servichs
acquired under this Contraot,

Executive Order 2010-085 Affirmation and Disclosyre instructions,

Contractor hereby represents and warranis that Coniractor, and any subcontractor will not, ag a part of the
contract with the State, provide uny of ifs senvicas autside the United States, and that Conketor hag tuthfully
disclosed the following:

1. The location(s) whers all sarvices will be peiformed by Contractor and any subcontracteor;

2. lfapplicable, tha lncation(s) where any state data associated with any of the provided sonicas will be
aceessed, tested, maintained, backed-up or storad: and

3. The principal location(s) of buginess for the Contractor and any subsontractors providing the services o the
Slate.

As part of the above disclysure and affirmation requirement, the Gontracior must complete e Affirmation and
Disclostire Form (Exhibit ). In addition, Contractar agress to the following:

1. EXECUTIVE ORDER REQUIREMENTS;

The Contractyr affirms to have read and understands Executive Order 2010-005 izsued by Oivio Govanor Ted
Strckland and shall ablde by those requ i

attachiment and alsa Is nvaliable af the foliowing wehsite;
{nug;fl\w..w.ggvemor.ohio._quzluefault.aggg?tabidﬂ 495),

The Condractor also affitms, understands, and agraes to Immediately notify the Stete of any change or shift in the

location(s) of services performed by the Gentractor or its subcantraciors under this Contrac! and no sarvices shall
be changed or shifted to a location{s) ihat are outside of the United States.
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2. TERMINATION, SANGTION, DAMAGES:

1f Contractar or any of its subsontractors perfom services under this Gontract outside of th United Slates, the .
performance of such services shall ba treated as a materal breach of the.Contract. The 8t ate is not coligated to
pay and shall not pay tor such services. If Cantractor or any of its subcontractors perforen s.ny such servicss,
Condractor shall Immediately relurn to fhe State all funds paid for those services. The Stats may alse 1ecover frdm
the Coniractor all casts associated with any sorrective action the State may underiake, ing ueling but rot limited to
an sudit or a risk ahalysie, ag a result of the Contractor perfarming services outside the Un ted States.

The Stale may, at any time aftel the breach, terminate the Contract, upon written notice to the Contrantor. The
State may recover all gccounting, adminigtrative, legal and olher gxpenseas reasonably nesessary for ihe
praparation of the termination of the Contract and costs associated with the acqulsition of substitute services from
a {hled party.

If the Stata datermines that actual and direct damages am uncertain or difficult to ascertair, the State in its sole.
discretion may recover  payment of liquidated damages in the emount of insert percant h:na} of the value of the
Gontract,

The State, in its sole disoretian, may provide wittten notice to Contractar of @ breach and parait the Confrador to
aure the breach. Such cure period shall be no longer than 24 calendar days. During the cun e peried, the State
may buy substitute services from 8 third parly and recaver from the Contradtor any costs gshctated with
sequiring those substitute satvices.

Motwithstanding the State permilting a period of time to cure the breach or the Contractor's aure of the tireach, the
Biate does not waive any of its rights and remedles providad ihe State in this Contract, Inel iding but not limited fo
resavedy of funds paid for servicas the Contractor performed oulside of the United Stales, ¢ onts asspciated with
carrective acilon, or iquidated damages.

3 ASSIGNMENT ! DELEGATION:

A e e a2 i

The Gontractor will not assign any of its rights, nor delegate any of its duties and rasponsi libes undet this
Cuntract, without prier wiitten consent of the State. Any asgsignment or delegation not consnted to may be
deemad void by the State.

To SHOw THEIR AGREEMENT, the parlies have executed this Confract on the date(s) ids “ified belew, and this
Gantract will be effective as of the date it is signed on behalf of the Stale.

GORTRAQTOR . STaTE OF QHIQ,

DEPARTMENT OF ADMINISTRATIVE SERV LSS
OrFICE OF STATE PURGHASING

W%m o Qg

HutH QuILL DIRECYER,

Bv:
M {:pr hlnz,{g DEPARTMENT OF AbMinsTRATIVE SERY Ciis
DATE: q:_(('f ~(0 DATE: Gd‘l E;_\\ LD

Fage 18




From: 6144311528 Page: 18/22

Exhibit !

PG Technieian

Sr. Field Engineer
8r. Securily Enginesr
Project Manager
Sr. Daveloper

8r. Analyst

Frincipal Analyst
Fleld Enginesr
Principal Consultant
Staff Consultant
Principat Architect
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44 Qhr
$106. 34/br
$85, Mihr
BOE, PO
$127.Dihr
§117.00/hr
$103, WWhr
58Y.84/hr
122, 50Mr
$59. Mihr
$104. 0/
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DEPARTMENT OF ADMINISTRATIVE SERVICILE
STANDARD TERMS AND CONDITIONS
EXECUTIVE ORDER 2010-093
Banning the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in service cor racts.

L EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms to have read and understands Executive Order 2010-098 issued by Ohio Govert ot

Ted Strickland and shall abide by those requirements in the performance of this Conlract, and shall

perform no services required under this Contract outside of the United States. The Executive Order-is

provided as an-attachment and also is available at the following website: |

(hitpe/Awww governor.ohio.gov/Default.aspx 2abid=1423), |

The Contractor also affirms, understands, and agrees to immediately notify the State of any change or
shift in the location(s) of services performed by the Contractor or its subcontractors imcler this Contract
and no services shall be changed or shifted to a location(s) that are outside of the tinited States.

11, TERMINATION, SANCTION, DAMAGES:

The State is not obligated and shall not pay for any services provided under this Cuntract that the
Contractor or any of its subcontractors performed outside of the United States, If':crvices are performs |
outside of the United States, this will ba treated as a material breach of the Contraci, and Contractor sha ]
immediately return to the State all funds paid for those services.

In addition, if the Contractor or any of its subcontractors perform any such service ; putside of the Unite |
States, the State may, at auy time after the breach, terminate this Contract for such breach, vpon written
notice to the Coniractor. [fthe State terminates the Contract, the State may buy sustitute sarvices fror a
third party, and the State may recover the addlitional costs assoclated with acquirin 3 the substitute
services.

If the Contractor or any of its subcontractors prepares to perform services, changes or shifis 11e
looation({s) of services performed by the Contractor or ite subcontractors unier this Contract o a
location(s) outside of the United States, but tia services are actually performed, the Contrastor has {ins it
number of days not o exceed 30 days] to change or shift the location{s} of sorvices performed 1o
locatlon(s) within the United States. The State may recover liquidated damages in the amount of fing ut
the pereentage] % of the valua of the gontract for every day past the time permittz d to change or shiift 1 1e
location(s).
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III.  ASSIGNMENT / DELEGATION:

The Contractor will not assign any of its rights nor delegate any of its duties and re sponsibilities under
this Contract without prior written consent of the State. Any assignment or delegation not consented to
may be deemed void by the State.

Page 19




From; 6144311528 Page: 21/22 Dater 8/15/2010 10:32:13 AM

DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD AFFIRMATION AND DISCLOSURE FORMNI
EXECUTIVE ORDER 2010-095
Banning the Expenditure of Public Funds on Offshore Servin s

All of the following provisions must be included in all invitations to bid, requests {br proposals, state te: m
schedules, multiple award conitracts, requests for quotations, informal quotations 2nid statements of wor .
This information is to be submitted as part of the response to any of the procursnent methods listed.

CONTRACTOR/SUBCONTRACTOR AFFIRMATION ANT) INMSCIL.OSURE:

By the signature affixed to this response, the Bidder/Offeror affirms, understands 2nd will adide by the
requirements of Executive Order 2010-098 issued by Ohio Governor Ted Sivicklat d. If awarded a
contract, the Bidder/Offeror becomes the Contractor and affirms that both the Contractor anid any of its
subcontractors shall perform no services requested under this Contract outside of t1ie United States. The
Executive Order Is attached and Is available at the following website:
(http://www.eovernorohio.gov/Default. aspx tabid=1495),

The Bidder/Offeror shall provide all the name(s) and location{s} whete services under this Contract will be
pecformed in the spaces provided below or by attachment. Failure to provide this informat on as part of the
response will deem the Bidder/Offeror not responsive and no further consideration will bi given to the response.
Bidder/Offeror's offering will not be considered. If the Bidder/Offeror will not be using st beontractors, indlcate
“Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor: |

102 Seheeck @Y Sutelos  Columbug, (4329

(Addrass) (City, State, Zip)
Name/Pringipal location of business of subcontractor{(s): _
Tﬁ&iﬂni Soul Le Dome as &Y Yo
(Nama) (Address, City, State, Zij
(Name) (Address, City, State, Zij

2, [Lacation where services will be performed by Contractor:

Qfﬁ'ﬁn:cn- Sh‘h« GALaLeA
(Address) - (City, State, Zip)

Namea/Location where services will be performed by subcontractor{(s):

QSﬁgrgn_ggl S“}i:'h— ‘igm@ '
(Name) {Address, City, State, Zig }

(Name) {Address, City, State, Zip}
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Location where state da‘tﬁ will be stored, accessed, tested, maintained or backed-vys, by Contractor:
{225(' ﬁ.ﬁgﬁ 5;:13 2 chg%
(Address) {Address, City, State, 2.ip)

Name/Location(s) where state data will be stored, acccssed tested, maintained or basked-up by
subcontractor(s):

%ﬁigmci state 44a ei _
ame} (Address, City, %rate, Zip)

(Name) {(Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) {Address, City; State, Zip)

Location whete setviees fo be performed will be changed or shifted by Contractor:

€2 ‘S‘ﬁ-ﬁ"\‘*&g S'h! '{?.- ’Qqﬁm&
(Address) (Address, City, State, i)
Name/Location(s) where services will be changed or shifted to be performed by st ontractor(s):

d-?&‘}mhwp 5”(?; 3 M%m

(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Z1p)
(Name) - {(Address, City. State, Zip)
(Name) (Address, City, Siate, Zip)
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