STATE TERM CONTRACT

THis CoNTRACT (the “Conlract™) is belween the State of Chio ("Stale”), through His Beparlment of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Vertex Computer Systems, Inc.
("Contractor"), with offices at 2265 Enterprise Parkway East, Twinshurg, Ohio, 44087.

BACKGROUND

The State recognizes that it is somelimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufaclurer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA's Multiple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA's Multiple Award Scheduie program
or SmarBuy program, the State wilt accept the pricing the manufacturer offers io Iis distributors.  Further, if lhe
manufacturer has no GSA Multiple Award Schedule or SmartBuy contract and no distributors, the State may accept the
prices that the manufacturer offers to its most favored customers for each product or service.

The State also recognizes that some manufaclurers work primarily through dealars for various reasons, including offering
custorers better suppart through dealers that have a local presence in a service area. Because of this, the State may
sometimes agres to work direcily with a manufacturer's dealers.

Howaever, if the Contractor is not the manufacturer of the products or services under this Contract, the Conlractor must
submit a lelter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufaclurer’s products or services. The letter also must assure the State that the Contractor will have sufficlent
guantities of the offered preducts for the duration of the Contract o meet the State's needs under the Contract during the
inltial term and any extensions. Further, the lelter must identify each of the manufacturer’s product and service that the
Contractor will supply under this Gontract. The leller also must contain an assurance of the availability through the dealer
of repair services and spare pars for products covered by this Contract for five years from the dafe of purchase. It also
must contaln an assurance hat software maintenance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is nol necessary for PC and PC-
based server software vith a perpetual license fee of ess than $40,000.00 per copy.) The dealer must submit the lefter,
sianed by an authorized reprasentalive of the manufacturer, with the executed copies of this Contract.

This Confract establishes terms and conditlons under which State agencies {including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as countles, municipalities, and townships, may
acqulire the Contractor's products ar services at the pricing identified below. This Contract, however, only permits such; it
is not a requirements contract and does not obligate any State agency or polfitical subdiviston to acquire the Contractor's
products or services.

TERMS AND CONDITIONS

1 -TERM

11 Term. This Contract is effective on the date the State's duly authorized representative executes it, as evidenced
by the date appearing with the representalive’s signature, below. Unless this Contract is lerminated or expires
without renewal, it witl remain in effest entil June 15, 2015, Termination or expiration of this Contract will not linit
the Conlractor's continuing obligations with respect to Deliverables that the State pald for before termination or
Jimit the State's righis In such.

2 - PRICING AND PAYMENT

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

X The prices at which the Gontractor currently offers each product and service to the US Government under the
GSA's Multiple Award Schedule program;
The pricss at which the Contractor currently offers each product and service fo the US Government under the
GSA's SmartBuy program; or
The besl prices at which the Contractor has offered each product and service {o its most favored customers within
one year before the date the Conlractor executed this Contract or adds the product or service fo this Contract,
whichaver is later.

If the Contractor is offering prices based on ils most favored customer prices, the Contractor represents that it
does not have a GSA Mulliple Award Schedule or SmartBuy contract.
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If the Coniractor has submitted a manufacturer's lelter fo cerlify that the Contractor is an authorized dealer for the
manufaciurer, the Gontractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the fetter.

‘The Conlractor further certifies that the above representations will apply and be true with respect to all future
pricing information subrmilted o revise this Contract.

PrIGE ADJUSTMENTS. [ the Contractor has relied on its GSA Multiple Award Schedule priclng or its G3A
SmariBuy pricing, the State will be entitted fo any prics decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Confract. The Contractor must notify the State of any reduction in
its GSA Muliiple Award Schedule or SmartBuy pricing within 30 days of ils accurrence and immediately reduce
the price of the affected products or services lo the State under this Contract.

If the Coniraclor has relied on ils best customer pricing, the State will be entitled to a price decrease any time the
Contractor or any of ils dealers or distributors under this Confract sells a product or a service to any of its
clistomers for fess than (he price agreed to betwsen the State and the Conlractor under this Contract. Any time
the Contractor or any of its dealers ar distributors under Section 3.1 of this Contfract sells a product or provides a
service to any customer for lass 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 ocourrence and immediately reduce the price of lhe affected
products or services to the State under this Coniract,

The Confractor also must halify the State within 30 days of any general reductlon in the price of any product or
service covered by this Contract, even If the general reduction doas not place the price of the product or service
below the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the Stale to assess the value the State believes it is raceiving under this Gontract in light of the
general reduction. I he State believes it Is appropriate, the State may ask to renegotiale the Conlract price for
the products and services affected by the genaral reduction in price. If the Conlractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immediately remove the affecled
products and services from this Contract.

PriceLIST. The Contractors pricelist for the producls and services that the Contractor may provide to the Slate
under thls Contract is altached as Exhibit I. Fer convenience, those products and services are cailed
"meliverables” in this Contrast. Any custom malerials resuliing from the Contractor's services also are called
"Neliverables® in this Coniracl. The Contractor may not provide any other Deliverables under this Conlract
without a prfor vrilten amendment to this Contract that both the State and the Contractor have slgned.
Furthermore, the Gontractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit 1. 1f Exhibit | contains or incorporates by reference any terms or condilions other than a description of the
scope of license for softwars, a descriplion of the Confractor's products and services, and the prices for those
products and services, these terms or conditions are excluded from this Contract and are of no effect. Exhloit 1 is
identified as the following pricelist:

Vertex Labor Category Descriptions

The Contractor will not sell to the State any nolebook computers with lass than a 1.60 GHz internal clock speed.
Additionally, the Conlractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contraclor will net sell to the State any term software licenses. And excep!
in the case of operating systems licensed In conjunction with deskiop PCs, notebook computers, PDAs, and
similar personal computing devices thal the OEM does not distribute without an operating system, the Contractor
will nat sell or license any Micresoft soflware to the State. If any of the foregoing items are listed in the
Contracior’s pricelist, they are deleted for purposes of this Gontract.

Payment Due Date. Payments will be due on the 30th day after {he later of:

{a) The date the State actually receives a proper invoice at the office designated in the applicable purchase
order to receive it; or
[(8)] The date the State accepts the Deliverable.

The date the State issues a warrant (the State's equivalent fo a check) In payment of an invoice will be
congldered the date payment is made. Without diminishing the Contractor's right o timely payment, the
payment will be overdue only if it is not recelved by the 30th day after the payment's due date. If the
Stale has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code"} § 126.30.

Involce Requirements. The Conlractor must submi an original invoice with three copies 1o the office designated
in the purchase order as the "bill to" address. To be a proper invoice, the inveice must include the following
information:
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(a} Name and address of the Contractor as designated in this Contrack;

(b} The Contractor's federal tax identification number as designated in this Contract,

{c) The Contractor's invoice remiliance address as designated in this Contract;

(d) The purchase order number authorizing the detivery of the Deliverables;

() A description of the Deliverables, including, as applicable, the time period, serial number, unif prics,

guantity, and total price of the Deliverables; and

1 an authorized deater has fulfilled ihe purchase erder, then the dealer's information should be supplied in lieu of
the Contractor's information. If an involce does not meet this seclion's requirements, or if the Contractor fails to
give proper notice of a price increase (see the next section), the State will send the Contractor written notice. The
Stale will send the nolice, along with the improper invoice, to the Contraclor's address designated for receipt of
purchase orders within 16 days. The notice will contain a description of the defect or Impropriety and any
additional information the Conlractor needs to correct the invoice. 1f such nofification has baen sent, the payment
due date will be 30 days after lhe State receives a proper Invoice and has accepted the Contractor's Deliverable.

OHIO PAYMENT CARD, Participating Stale agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management ("OBM") has
authorized the agency to excesd this limit. 1f OBM Increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website, Participaling State agencies are raquired
to use the Ohle Payment Card in accordance with OBM's current guldelines for the Ohlo Payment Card and the
agency’s approved pfan filed with the OBW. The Contractor may process a payment In the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the entire amount
ordared by the ordering agency. Upon completion of the delivery of rematning Daliverables, the Contractor may
pracess a payment request in the payment sard natwork for the remainder of the order. The Coniractor should
recelva payment through its merchant bank within the time agreed upon betwsen the Contractor and its merchant
bank. The Contractor should expect normal processing fees fram lis merchant bank for payment card
{ransactions, which the Contractor may not pass on to the State.

NoN-APPROPRIATION OF FUNDS. The State's funds are contingent on the avaitability of lawiul appropriations by the
Ohio General Assembly. ! 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 will have no further obligation to make any payments with respect to the affected
order or arders.

OBM CERTIFIGATION, This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of the OBM cerfifies ihat there is a batance in the appropriation available 1o pay for the order.

CoNTROLUING BOARD AUTHORIZATION. The Stale's obligations under this Contract are subject fo the Ohio
Controlilng Board continuing to authorize the State's use of lts term conlracts program, 1 the Ohlo Controlling
Board fails to authorize or withdraws its autherization for this program, this Contract will terminate immediately,
and the Contractor may not take any more orders under it.

Travel Expenses. Any travel thal the Contractor requires to perform its obligations under this Conlract will be at
the Contractors expense. The State will pay for any addilienal fravel that it requests only with prior written
approval. The Stale will pay for all additional travel expenses that it requests in accordance with OBM'’s travel
policy in Rule126-1-02 of the Ohio Administrative Code (the "Administrative Code”).

Taxes. The State is exempt from all sales, use, excise, and properly taxes and will not pay any such laxes. To
the exlent sales, use, excise, or any similar taxes are impossd on the Contractor in connection with any
Deliverable, the Contractor must pay those taxes together with any inlerest and penalties hot successfully
disputed with the taxing authority.

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

3 - GONTRAGT ADMINISTRATION

DEALERS AND DISTRIBUTORS. The Stafe authorizes the Contractor fo name one or more dealers io work with the
State on behalf of the Contracter. But if the Coniractor decides to 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 Conlractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contracior's submission must be on its official Jefterhead, slgned by an
authorized representative, and addressed to the Depuly State Chief Information Officer, Office of Information
Technology. .
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In doing 5o, he Conlractor warrants that:

(a) The Contracior has provided the dealer with a copy of this Contract, and a duly authorized
representative of the dealer has agreed, in writing, 1o be bound by the terms and conditions in this
Contract,

(o) Such agreement specifically provides that it is for the benefit of lhe State as well as the Contractor.

(o) The Contractor wili remaln liable under this Confract for the services of any dealer and will remedy any
breach of the dealer under this Conlract.

(d} Payments under this Gontract for the services of any dealer may be made directly to that dealer, and the
Gonlractor will look solely to the dealer for any payments dus to the Contractor once the State has pald
the dealer.

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

signed the agreement required under this section with the Contraclor, the Conlractor will indemnify the
Stale for such fiability.

If the Contractor wants to designale a dealer that will not receive payments (a "distributor), the Contractor may
do so by identifying the person or arganization as a distributor in the authorizing letter. in such cases, information
regarding taxpayer identification and payment addressing may be omilled, as may the distributor's W9 form. All
other requirements and obligations for designating a dealer apply fo deslgnating a distributor.

The Stale strongly encourages the particlpation of small and disadvantaged businesses in its contracting
programs and has created a certification program to Encourage Diversity Growih and Equity {(EDGE) in State
contracting. State agencies are instructed to Include in thair procurements such participation, Including through
the use of State Term Schedule contracts that are either held by EDGE businesses or that offer the apportunity to
work with EDGE dealers or distribuitors.

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

Unless it Is impracticable to do so, all recards related to this Contract must be kept in a single location, either at
the Conlractor's principle place of business or the facilities where the Conlractor substantially performed under
this Contract. 1 this Is not practical, the Contractor must assume the cost of collecting, organtzing, and relocaling
the records, along with any technology needed for accessing the records, to its office nearest Columbus, Chio
whenever the State or any enfity with audit rights requests access to the records. The Contracter must do so
within 15 days of recelving the State's wrilten notice of its intent to audit the Contractor's records and must notify
{he State as soon as the records are ready for audit,

if any audit reveals any material misrepresentation or overcharge to the Slate, the Stale will be entitled to recover
its damages, including the cost of the audit.

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

4. Workers' compensation insurance, as required by Ohio law, and if some work will be done ouiside Ohio, the
laws of the appropriate states where work will be done. The Contracter also must maintain employer's
liabilily insurance with at loast a §1 ,000,000.00 limit.

b. Commercial General Liabilily insurance coverage for bodily injury, personal Injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits. Such policy must designate the
State of Ohle as an additional insured, as lts interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the insurance inust be:

$ 2,000,000 Genaral Aggregate

$ 2,000,000 Producls/Complated Operations Aggregale
$ 1,000,000 Per Occurrence Limit

$ 1,000,000 Personal and Adverlising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Paymenis
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The policy must be endorsed to provide the State wih 30-days prior written notice of cancellalion or material
change to the policy. And the Contraclor's Commarcial General Liability must be primary over any other
Insurance coverage. )

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

b. Professiona! Liability insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Contractor's policy is written on a “claims made” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. If for any reason the
policy expires, or coverage is terminated, ihe Contractor must purchase and maintain "tall” coverage through
the applicable statute of limitations.

All cerlificates must be in a form that is reasonably satisfactory {o the State as to the contents of the policies and
the quality of the insurance carriers, Al carriers must have at least an *A-* raling by A.M. Best,

CONTRACT COMPLIANGE. Any State agency that uses this Contract will ba responsible for the administration of this
Coniract with respect 1o the orders that It places and may menitor the Contractor's performanca and cempliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, ihe agency may document the noncompliance and give the Contractor wrilten notice of
the noncompliance for immediate correction. 1f the Contractor falls 1o cure the noncompliance, the agency may
nolify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form to help resolve tha issue. Should the State dstermine that the form identifies an
uncured breach of this Conlract, the State may terminate this Contract and seek such olher remedies as may be
available to it.

PoLTicAL SuDivisioNs. Ohlo polilical subdivisions, such as Ohio citles, counties, and fownships ("Political
Subdivigions"), may rely on this Contract. Wienever a Political Subdivision relies on this Conlract fo Issue a
purchase order, the Political Subdivision will step Into the shaes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision's order, this Contract will be between the Contractor and the Politicat
Subdivision. The Conlractor must fook solely to the Political Subdivisien for performance, Including but not limitad
to payment, and must hold the Stale harmmless with regard lo 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 Ihis Contraet provides should the Contractor fail to honor its obligations under an order from a Political
Subdivision. Nothing In this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Conlractor reasonably believes that the Political Subdiviston is or will be unable fo perform its obligations in
relation fo that ordar,

RecaLts. If a Deliverable is recalled, seized, or embargoed, or if the Conlractor, a manufaclurer, packer,
processor, or regulatory body finds that & Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must nofify the State, through the Depariment of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days after the Contractor leams of
any of the above events. At the option of the State, the Conlractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or belter 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 oplion of the State, the Contractor may ba required
to relmburse ihe State for storage costs and handling fees, which the State may calculate from the time of
delivery of each affected Deliverabls fo the Deliverable’s actual removal. Furthemiore, the Gontractor must bsar
all costs asscciated with the removal and proper disposal of the affected Delivarables. The State will treal any
failure to refund the purchase price or provide a suilable replacement within & reasonable time, notto exceed 30
days, as a default.

TERMINATION, The State may terminate this Conlract or any order under this Contract If the Contractor defauits In
meefing its obligations and falls to limely cure its default, The Stale also may terminate this Contract or any order
under it if a petition in bankruptcy s filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Contract or any ordar under it if the Contractor violates any law or regutation white
performing under this Contract or if It appears to the State that the Contractor's performance s substantially
endangered {hrough no fault of the State. in all of the foregoing cases, the termination will be for cause,

On wiitten notice, ihe Contractor will have 30 days to cure any breach of its obligations under this Gontract,
provided the breach is curable. If the Contractor fails 1o cure ihe breach within 30 days afler written nolice or if
{he breach Is not one that is curable, he State will have the right to terminate this Conltract, the applicable orders,
or both immediately upon wrilten notice to the Contractor, Some provisions of {his Contract may provide for a
shorter cure pariod than 30 days or for no cure period at all. Those provisions wil prevail over this one. Ifa
particular section does not state what the cure period will be, this provision wilt govern.
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The Stals also may terminale this Contract in the case of breaches ihal are cured within 30 days but are
persistent. "Persistent’ In this conlext means that the State has notified the Contractor in wriling of the
Confractor's failure to mest any of Its obligalions two limes. After the second such nholice, the State may
larminate {his Contract without a cure period If the Contractor again fails to meet any obligation. The three
defaults do not have tp relate to the same obligation or type of failure.

The State alsc may terminate this Conliract or any order under this Contract for lts convenience and without
eause. And the State may terminate this Gontract or any order under it if the Ohlo 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 parly fail to release any funds refated
to this Contract or an order under it.

Any notice of termination will be effective as soon as the Contractor recelves it. On receipt of the notice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any casls the Contractor will incur related to the affected orders. The
Contractor also must immediately prepare a report and defiver it to the State. The report must detail all open
orders at the lime of termination.

i the Stale terminates this Contract or any order for cause, it will be entitled o cover for the affected orders by
using another vendor or vendars on stich commercially reasonable terms and conditions as it and the covering
vendors may agree. The Conlractor will be liable to the State for all costs related o covering for the affected
orders to the extent that such costs exceed the costs that the Stale would have incureed undar this Contract for
those orders. The Contractor also will be fiable for any other direct damages resulting from its breach of this
Contract or other event [eading to termination for cause.

If the termination s for the convenience of the State, the Conlractor will be entitled to compensation for any
Deliverable that the Contractor has detivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be avaliable lo the Contractor only once the

Confractor has submilted a proper involce for such, with the invoice reflecting lhe amount the State determines
that it owes the Contractor. :

ExcusABLE DeLAY. Nelther party will be liable for any delay in its parformance under this Contract that arises from
causes beyand its reasonable control and without its negligence or fault. The delayed parly must notify the other
promptly of any material delay in performance and must specify in wriling the proposed revised performance date
as soon as praclicable after notice of delay. For any such excusable delay, the date of performance or delivery
will be extended for a periad equal fo the time lost by reason of the excusable delay. The delayed party also must
describe the cause of the delay and what steps It then is taking or will take to remove the cause. The delayed
parly may not rely en a claim of excusable delay to avoid liabdlily for a defay if the parly has not taken

commercially reasonable steps to mitigate or avold the delay.

InoEPENDENT STATUS. The parties will be acting as independent entilies. The pariners, employees, officers,
directors, and agenis of one parly may only act in the capacity of representatives of that party and not as
employess, officars, directors, or agents of the other party and will not be deemed as such for any purpose. Each
parly assumes full responsibility for the actions of lts pariners, employees, officers, directors, and agents while
performing under this Conlract and will be solely responsible for paying those people. Addilionally, each party will
be solely responsible for withholding and paying social security and income taxes, making workers' compensalion
contribullons, paying disabllity banefits, and providing fringe penefils, if any, for its pariners, smployees, officers,
directors, and agents, and nelther party may legally bind the other party in any manner.

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

(a) All logalions whare any services will be performed;
(b} Alf locations where any State data applicable to the Contract will be malntained or made available; and
{c} The principal place of business for the Contractor and all its subcontractors.

The Contractor may not change any location where any services are performed fo a location outside the counlry
of the original location or change any lccation where the dala is malntained or made available to any other
location oulside the country of the original location wilhout prior written approval of the State, which the State wilt
not be obligated to provide.
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4 - DELIVERY AND ACCEPTANCE

AccepiaNce. The acceplance procedure for Deliverables will be an informal review by the agency acquiring tha
Deliverables to snsure that each Deliverable meets the warranties In this Contracl. The State will have up to 30
days after instaflation to do this. The Stats will not Issue & formal [etter of acceptance, and passage of 30 days
will imply acceptance, though the State will lssue a notice of noncompliance if a Deliverables does not meet the
warraniies in this Contract,

If the State jssues a noncompliance letter, the Contractor will have 30 days to correct the problems listed in the
letter. I the Contractor fails to do so, the Contractor will be in default without a cure peried. |f the State has
jssued a noncompliance lefter, the Deliverable will not ba accepted until the State issues a letter of acceplance
indicating that each preblem noted in the noncempliance letler has basn 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.

TiTLe. Tille to any Deliverable will pass to the State only on accaptance of the Deliverable, and afl risk of [oss will
remain with the Contractor until titte to the Deliverable passes to the State,

DeLWERIES. The Contractor must make all deliveries F.0.B. destination.
& = INTELLECTUAL PROPERTY

CoutercIAL MATERIAL, As usad in this section, "Commaercial Material” means anything that the Gonfraclor or a
third party has developed at private expense and that is commercially available in the markeiplacs, subject to
intellectual property rights, and readily suscaptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, pictures, videos, movies, computer programs, soufce
code, and documentation.

Any Cornmercial Material that the Contractor intends to defiver as a Deliverable must have ihe scope of the
license granted in such material disclosed in an Exhibit to this Contract, If that scope of license is different than
the scope of license contained in this section for Commaercial Materials.

Except for Commercial Material that is software (“Commercial Software"), if the Commerclal Material Is
copyrighted and published material, then the State will have the rights permitted under the federal copyright faws
for each copy of the Commercial Material delivered to it by the Coniractor.

Except for Commercial Software, if the Commercial Material is patented, then the State will have the rights
permilted under the federal patent laws for aach copy of the Commergial Material deliverad to It by the Contractor.

For Commercial Software, the State will have the followdng, perpetual rights, subject to ihe next paragraph. The
State may:

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

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

3) Reproduce tie Commerclal Software for archival, image management, and backup purposes;

()] Modify, adapt, and combine the Commercial Software with other comptter software, provided that ihe

modified, combined, and adapted portions of the derivalive sofiware incorporafing any of the Commerciat
Software will be subject to same restrictions on use,

{5) Disclose to and reproduce the Commercial Software for use on behalf of the State by support service
contractors or their subcontractors, subject lo the same restrictions on use; and
(8) Use or copy the Commercial Software for use with a replacement computer.

In the case of any other scope of license {e.q., MIPs, tier, concurrent users, enterprise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit §. If the Contractor provides greater license rights in an iterm included in Exhibit | to
its general customer base for the Software's list price, those additionat license rights also will be provided to the
State without additional cost or obligation. No llcense 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 license.

The Stale will treat any Commercial Software as Confidential Information, in accordance with the requirements of
the Confidential Information section of tivis Contract, If the Commercial Software is clearly and consplouously
labeled as confidential or secret.
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6.3

Gustom DELVERABLES, All custom work done by the Conlractor and covered by this Confract will belong to the
State, with all rights, title, and interest in afl Intellectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State, Additionally, the Contractor waives any shop rights, author
rights, and similar ratained interests in any such custom developed materials, The Contractor must provide the
Stale with all assistance reasonably needed to vest such rights of ownership in fhe State. However, the
Conlractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as genaric and preexisting shells, subroutines, and similar material Incorporated in any custom Deliverable
{"Pre-exlsting Materials").

The Contractor grants the Slate a worldwide, non-exclusive, royalty-free, perpetual licenss to use, maodify, sell,
and otherwise distdbute all Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not inciude in any custorn Daliverable any inteflectual property unless such has been created
under this Contract or qualifies as Pre-existing Malerial. If the Contractor wants to incorporate any Pre-existing
materials in a custom Dellverable, 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 incorporate any
proprietary notice that Contractor may reasonably want for any Pre-existing Materials included in a custom
Daliverabie in all coples the State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pra-oxisting Materlals, the Stale may make
all custern Defiverables available to ihe general public without any proprietary nolices of any kind.

GONFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the
Stale lreats as confidential ("Confidential Information®). Tile to the Confidential Information and all related
materials and documentation the State delivers to the Contractor will remain with the Stale. The Contractor must
treat such Confidential Information as secret if it Is so marked, otherwise 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
conlractors or potential contractors with the State, or individuals or crganizations about whom the Stale keeps
information. The Contractor may not disclose any Confidentia! Information to third parties and must use it solely to
perform under this Contract.

if any Deliverables contain data, documentation, or other writlen Information that is confidential in nature and
propetly labeled as such, then it also will be Confidential Information for purposes of this section, The State will
%eep all such Confidential information in confidence and will not use it ofher than as authorized under this
Contract. Nor will the State disclose any such Confidential Information te any third parly without first obligating
the third party to maintaln the secrecy of the Confidential Information.

If one party disclosss Confidentlal Information (" Disclosing Parly”) to the other party to this Contract (*Recelving
Party’), the Receiving Party's obligation lo mainlain the confidentiality of the Confidential Information witl not apply
where such:

1€)] Was already In the possession of the Receiving Parly without an obligafion of confidence;

(2) s independently developed by the Recelving Parly, provided documentary evidence sxists to support
the independent development;

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

(4) Is rightfully received by the Recelving Party from a third party without an obligalion of confldence;

(5) |s disclosed by the Receiving Parly with the writlen consent of the Disclosing Parly; or

(6) Is reteased under a valid order of a court or governmental agency, provided that the Receiving Party:
(a) Notifies the Disclosing Party of the arder immediately upon receipt of it; and
(b Makes a reasenable effort lo obtain a protective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes intended {o be
served by the original order of produclion, :

Information that may be avaitable publicly through other sources aboul people that Is personal in nature,
stch as medical records, addresses, phone numbers, soclal securily nurmbers, and similar things are
nevertheless sensitive In nature and may not be disclosed or used In any manner except as axpressly
authorized In this Contract. Therefore, item (3} In the preceding paragraph does not apply, and the
Contractor must treat such information as Confidential Information whether it Is avallable slsewhere or

not.

Except for Confidential Information thai the Conlractor delivers to the State and that is part of &
Daliverable or necessary for the proper use or maintenance of a Daliverable, Ihe Receiving Parly must
return all originals of any Confidential information and destroy any copies it has made on termination or
expiration of this Contract.
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6.1

6.2

7.1

The disclosure of the Confidential Information of the Disclosing Parly in a manner inconsistent with the
terms of this provision may cause the Disclosing Party irraparable damage for which remedies other than
injunctive relisf may be Inadequate, and sach Receiving Party agrees that in the event of a breach of the
Receiving Party's obligations hereunder, the Disclosing Party will be entitled to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessily of proving
actual damages. However, provislon does not diminish or alter any right to claim and recover damages.

Usk oF Nase. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor's relatlonship with the State as a marketing or sales tool, unless the State agrees ofherwise in writing.
The State has no obligation fo agree to any such advertising, publicity, sales, or marketing aclivities.

8 — TRANSACTION REPORTING

Gontractor's SaLES REPORT, The Contractor must report the guarterly dollar value {in US currency rouinded to
tie nearast whole dollar} of the sales under tivis Confract each calendar quarler {i.e. January-March, April-dune,
July-September and October-Decernber). The dollar value of the sales reported must equal the price paid by all
State agencles and Political Subdivistons for Deliverables under this Contract during tha reporting period.

The Contractor must report the quarterly doflar value of sales to the State via the Internet using the Web form at
the Department of Administrative Servicas, OIT vendor portal, hitps:/fcm.ohic.gov. If no sales oceur, the
Contractor must show zero sales on the repost. The report must be submitted 30 days after the completion of the
reporling period.

" The Contractor also must submit a closeaut report within 120 days after the expiration of this Contract. The

Contract expires on the physical completion of the last, outstanding task or delivery order of the Contract. The
closeoll report must cover ail sales not shown in the final quarterly report and reconcile all errors and credits. f
ihe Contractor reported alt Conlract sales and reconciled all errors and credits on the final quartesly report, then
the Contractor should show zero sales in the closeout report.

If the Contracter fails to submit any sales report In & timely manner or falsifies any sales report, the Stale may
terminate this Contract for cause.

Gonfractor's ReveNUE SHARE. The Contraclor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenus share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that he Conlractor 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 total amount
charged to ordering activities, and the Contractor may not add a surcharge lo orders under this Confract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout repart at the time the quarterly
or ¢loseout report is submitted to the Department of Administrative Servicas, Office of State Purchasing. The
Cantracter also must pay the revenue share by check. To ensure the payment is credited properly, the Conlractor
mus! Identify the check as a “Revenue Share® and include the applicable State Term Cantract Number, total
raport amount, and reporting period covered.

The Conlractor musi make each check payable to “Treasurer, State of Ohio®, and forward it lo the following
address:

Depariment of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

1f the full amount of the revenue share is not paid within 30 days after the end of the applicable reporting period,
the non-payment will constituts a confract debt to the State. The Stale may seloff any unpaid revenue share from
any amount owed to the Contracior under this Gentract and empley all other remedies available to it under Ohio
law for the non-payment of the revenue share. Additionally, if the Contractar falls o pay {he revenue share in a
timely manner, the failure will be a breach of this Contract, and the State may terminale this Condract for cause
and seek damages for the breach. :

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Confractor warrants that the recommendations, guldance, and performance of the Contractor
and all Deliverables under this Contract will:
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7.2

(a) Bs in accordance with the sound professional standards and the requirements of this Gontract and
without any material defects;

(b} Mot infringe on 1he intellectual property rights of any third parly;

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

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

Additionally, with respect to the Contractor's activilies under this Conlract, the Conlractor warrants that:

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

b) The Contractor has not enterad into any other contracts or employment relationships that restrict the
Contractor's ability to perform under this Confract;

(€) The Contractor will observe and ablde by all applicable laws and regutations, including those of the State
regarding conduct on any premises under the Stale's control;

(5] The Contractor has good and marketable titie to any products delivered under this Contract and in which
{itle passes to the State; and

{e) The Contractor has the right and ability to grant the license provided in any Deliverable in which title

does not pass to the State.

if any work of the Coniractor or any Deliverable fails to comply with these warranties, and the Contractor [s so
natified in writing, the Contractor must correct such failure with all due speed, not to exceed 30 days, or refund the
amount of the compensation paid for the Deliverable. The Contractor also must indemnify the State for any direct
damages and any claims by third paries based an any breach of these warranties.

SorTwARE WARRANTY. If Exhibit | includes work to develop custom software as a Dellverable, then on delivery
and for one year after the date of acceptance of any Deliverable that includes custem software, the Conlractor
warrants that:

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

{3} The software will be frae of material defects;

(¢) The Contractor will defiver and maintain relevant and complete software documentation, commentary,
and source code;

(d) The source code fanguage used to code the software is readily available in the commerclal market,

widely used and accepied for the type of pragramming 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 Contractor or licensed from a {hird parly, the Contractor
represents and warrants that it either has the right or has obtained a binding commitrment from the third
parly licensor to make the following warrantias and commit to the fellowing maintenance obligations.
During the warranty period described in the next paragraph, the Contractor must:

(a) Maintain or cause the third-parly licensor to maintaln the Commercial Software so that it operates in the
manner described In lts documentation;
b) Supply technical bulletins and updated user guides;

(c) Supply the State with all updates, Improvements, enhancements, and modifications to the Commercial
Sofiware and documentation and, if available, the commentary and the source cods;

{d) Correct or repiace the software and remedy any material programming error that Is attributable to the
Contractor o the third-parly licensor; and

{e) Maintain or obtain a commitment from the third-party licensor to maintain the Commercial Software so
that it will properly operate in conjunction with changes in the operating environment for which it was
designed.

For Commercial Software dasigned for mainframe platforms and for Commeicial Software designed for PC or PC-
based servers and costing mare than $10,600.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or par copy, the warranty period will be the
longer of three months after acceptance or the licensor's standard warranty period. Fer PC and PC-based
servers, the warranty will not include updales, improvemants, enhancements, or modifications to the Commercial
Softwars and docurentation, if such are not provided as part of the licensor's standard warranty or licanse fee.

Sellware documentation means well written, readily understood, clear, and concise instructions for the software's
users as well as a system administrator, The software decumnentation must provide the users of the software with
tmeaningfu) instructions on how to take full advantage of all of the capabilities designed for end users. |t also
means instaltation and system adminfstration documentation for a system administrater to allow proper control,
configuration, and management of the software. Sclirce code means the uncomplled operating instructions. The
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Contractor must provide the source code In the language in which it was written and must include such
commentary or annotations as would allow a competent programmer proficient in ihe source language fo readily
interpret the source code and understand the purpose of all rautines and subroutines conlained within the source
code.

EquiPMENT WARRANTY. If any computer hardware or other lype of electrical equipment (“Equipment’) will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and salety standards applicable to the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform stibstantially in
accordance with its user manuals, technical materials, and related wiitings published hy the manufacturer wilh
respect to such Equipment, and that such Equipment will achieve any function described in such wiitings. The
foregoing warranty will not apply to Equipment that the State modifies or damages after title passes toit. The
warranly period for all Equipment will be the langer of one year afer the State accepts the Equipment or the

Coniracter's standard warranty period.

if any Equiprent does not meet ihe above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substanialy in accordance with ils user manuals, fechnical
materials, and related publications, replace the Equipment, or grant the State 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 o excead seven days In the case of a fix ar a replacament or 30 days in the case of
arefund. The Contractor will be responsible for all shipping costs assoclate with fixing, replacing, or returning any
defective equipment.

luoEMNITY. The Contractor must indemnify the: State against all fiability or expense resulting from bodily injury to

any person {including tnjury resulting in death) or damage to property arising out of ite performance under this

Conlract, provided such bodily injury of property damage Is due to the negligence or other fortlous conduct of the

Contractor, lis employees, agents, or subcontractors. The Conlractor also must indemnify the State against any-
claim of infringement of a copyright, patent, trade secret, or other intellectual property rights based on the State's

proper use of any Deliverable under this Contract. This obligation of indemnlfication will not apply where the

State has modified the Daliverable and the clalm of infringement is based on the modification, The State will give
the Contractor notice of any such claim as soon as reasonably practicable. ifa successful claim of infringement is

made, or if the Contractor reasonably believes that an infringement claim that is pending may actually succeed,

the Contractor will do ane of the following four things:

{a) Modify the Deliverable so fhat it is no longer infringing;

{b) Replace the Defiverable with an equivalent or better item;

(c) Acquire the right for the State to usa the Dellverable as it was intended for the State to use under this
Contract; or

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

Daliverable that required the avaitability of the infringing Deliverable for it to be useful o the State,

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE GONTRARY GONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS!

(8} 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.

)] THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENGE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SoFTwaARE MamTENANGE. If this Contract involves any custor software as a Deliverabte, then during the warranty
pericd, the Contractor must correct any material programiming errors that are attributable to the Contrastor within
a reasonable time, provided the State nolifies the Contraclor, either orally or in writing, of a problem with the
software and provides sufficient information to identify the problem. The Contraclor's response to a programming
arror wili depend upon the severity of the problem, In the case of programming errors that stow the processing of
data by a small degree, render minor and non-critical functions of the System Inoperable or unstable, or require
usars or administrations to employ workarounds lo fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin werking on & proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
dafects with more significant consequences, Including those that render key functlons of the software inoperable
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ar significantly slow data progessing, the Contractor must respond within two business hours of nofification and, If
requested, provide on-site assistance and dedicate all available resources o resolving the problem.

For Commercial Software other than PG or PC-hased server software costing less than $10,000.00 per copy of
license, the Contractor must provide maintenance during the warranly period at no cost to the State, At a
minimum, that mairtenance must be lhe standard mamtenance prograr that the licensor, whether the Contraclor
or a third parly, normally provides fo its client base. That maintenance program mus! include all new releases,
updates, patches, and fixes to the Commercial Softerare. it also must include a commitment to keep the software
current with the operating envirenrent in which it Is designed to function and a commitment fo promptly carrect all
material defects in the software.

Additionally, the Contractor vill make {or obtain a commitment from ihe third-party licensor to make) maintenance
available for the software for at least five years after the warranly period. If the licensor, whelher it is the
Contractor or a third-party, is unable to pravide mainfenance during that perlod, then the licensor must do one of
the following things: (a) give the State a pro rala 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 mainlaining
any coples of the software for which the Slate has a proper license. The State will treat the source code as
Confidential Information under the Confidentiality Section of this Contracl. In the case of third-parly Commercial
Software, the Contractor warranis that it has legally bound the third-parly licensor to the obligations of this
Contract or that the Contractar has the right fo make these comniitments directly to the State.

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

SorTwaRe UperADES, After an Initial acquisition of a licanse in Commercial Software, the State may want lo
acquire a broader ficense than the original, Or the State may later want to migrate to another platform for the
Commerclal Software. When the Contractor or third-party ficensor make the proader license generally avaliable
to its customer base or makes the version of the Commerdlal Software that runs on the new patform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses to that broader 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 Commercial Softwara in exchange
for a liconse fee that Is based on the lesser of the following:

(a) The Conlractor's {or third parly licensor's) standard upgrade of migratlon fee;

(b} The upgrade or migration fee in Exhibit |; or

(c} The difference hatwesn the license fee orlginaliy paid and the hen-current license fee for the license or
varsion of \he Commercial Software that the State geeks to acquire.

The foregoing will not apply 10 Coramerclal Software for PCs and PC-based sarver software with a license fee of
less than $10,000.00, unfess the Conltractor o7 third-parly licensor makes upgrade packages available for ihe
Commercial Software to other customers. If PC or PC-based server software upgrades are avaflable, the State
will be entiled to the most favorable license fee on which such are made available to other most favored
customers of dealers, as appropriate.

EquiPmeNT MaNTENANCE. If this Conlract involves computer or lefecammunications hardware or other mechanical
or elecirical eguipment ("Equipment”} as a Deliverable, then, during the warranly pariod and during any period
covered by annual maintenance, ihe Contractor must provide maintenance to keep the Equipment in or restore
the Equipment lo good warking order. This maintenance must include preventative and remedial malntenance,
installation of safety changes, and installation of engineering changes based upon lhe specilic needs of the
individual item of Equipmen!. This maintenance also must include the repalr, replacement, or exchange deemed
necossary to keep the Equipment In good warking order. For purposes of this Contract, Equipment restored to
good working order means Equipment that performs in accordance with the manufaclurers published
specifications. The Contractor must use lts best efforts to perform ali fault Isolation and problem determination
aliributed to the Equipment. The following services are outside the scope of this Contract:

(a) Malntenance to bring the Equipment into compliance with any law, rule, or regulation, if such law, rule, or
regulation was net in effect on the acceptance date;
{b) Repair and replacement work or increase in maintenance time as a result of damage or loss resulting

from accident, casually, neglect, misuse, or abuse, If such is the State's fault (and beyond normal wear
and teat), damage resulting from improper packing or failure {o follow prescribed shipping instruction (If
such is done by the State), failure of glectrical power, air conditioning or humidity control, use of supplies
not approved by the orlginal manufacturer of the Equipment as descrive In the Equipment's
documentation, or causes other than ordinary use of Equipment;
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(c) Furnishing platens, supplies, or accessories, making spedification changes, ar adding or removing
approved accessories, attachments, or other devices except as permitted in the Equipment's user

documentation;

{d) Maintenance or increased maintenance time resulling from any improper use, mainienance, or
cannection to other equipment (nol done by the Conlractor) that restlts in damage to the Equipment,

(e) Repairs needad lo restore the Equipment to good operaling conditfon If the Equipment has been

damaged by anyone other than the Contractor's authorized service personnsl repairing, modifying, or
performing maintenance on the Equipment.

EGUIEMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedal Equipment maintenance
by the Contractor wiil 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 speclfications. ¥ mainlenance is not completed within eight hours after
notification by the Stals, the Contractor will be in default. Failure of the Contractor to meet or maintain these
requirernents will provide the State wilh the same rights and remedies as specified slsewhere in this Contract for
default, except that the Contractor will only have eight hours lo remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

SQUIPMENT MAINTENANGE CoNTiNuiTY. f the Contraclor is unable to provide Equipment maintenance to meet the
State's angoing performance requirements and if, in the State's sola opinion, the Contractor is unlikely to resume
providing warranty services fhat mests the State's ongoing performance requirement, the Contractor wilt be in
dafault, and the State will be entitied to the remedies in the default section of this Contract. The State will also be
entitied to the foflowing items from the Conlractor:

(a) Alt information necessary for the State to perform the maintenance, including but not limited to logic
diagrams, maintenance manuals, and system and unit schematics, with all changes noted;

b) A listing of suppliers capable of supplying necessary spare parls;

(9] Adequate information to permit the State to have spare paris manufacturad elsewhere; and

[(3))] A listing of spare parls and their recommended replacement schedule o enable the State to create a

ceniralized inventory of spare paits.

The State will ireat as Confidentlal Information in accordance with the Confidentiality Section of this Contract any
information in items (a) through (d) above that the Contractor rightfully identifies in vriting as confidential. And
when disclosure 1o a third-party Is necessary for the State to continus the maintenance, the State will require any
third-party to whom disclosure Is made to agree to hold the Confidential Information in confidence and to make no
further disclosurs of it. Further, the State agrees that any such Confidential Information will be used solely to
perform malntenance for the Slate and will be returned to the Contractor or destroyed when such use is no longer
needed.

PriNGIPAL PERIOD OF MAINTENANCE {GENERAL), Software and Equipment maintenance must be available nine
warking hours per waekday, between 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Travel time and expenses
related to remedial and preventalive maintenance will not be biflable and must be Included in the price of the
maintenance.

MANTENANGE AGCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Gontractoer wilh reasonable access to the Deliverable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the State's customary working hours, except
when the Deliverable Is already inoperable, Preventalive or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published scheduls.

O - ASSIGNMENT AND SUBCONTRACTING

AssiaNMENT, The Contracter may not assign this Contract without the written consent of the State, which the
State will not be obligaled to provide.

SUBGONTRACTING. The State recognizes that it may be necessary for the Contractor to use subcontractors 1o
perform portions of the work under this Contract. In those circumstances, before the Contractor engages any such
subconiractor, the Contractor must submit a list identifying its subconfracters or folnt venture partners performing
portions of the work under the Contract. If any changes to that list ogeur during the term of the Contrac, the
Contractor must immediately provide the State an updated tist of subcontractors or jolnt venture business
partners. In addition, all subcontractors and joint venture business partners must agree In writing to be bound by
all of the terms and conditions of this Contract and any specifications of any ordar under this Contract for which
they perform work, The State may reject any subconiractor submilted by the Contractor.
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11.4

40 ~ CONSTRUCTION

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

EnNTIRE Document. This Contract, which includes the Contractor's pricelist attached as Exhibit { and all documents
referred 1o in this Contract, constitutes the entire agreement belween the parties with respect to the subject matter
and stpersedes any previous agreements, whether oral or written.

Binpie Ereect. This Contract will be binding on and benefit the respective successors and assigns of the Stale
and the Contractor,

AMENDMENTS — WaAIVER. No amendmant or modification of this Contract will be effective unless It is in writing and
signed by both parties. The failure of either party at any time lo demand strict performance by the other party of
any of the terms or conditions of this Contract may not be construed as a walver of any those terms or conditions,
and either pary may at any {ime demand sirict and complete performance by the other party.

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

ConstrucTion. This Contract must be consleued in accordance with the plain meaning of its language and
neither for nar against the drafling party.

Notices. For any notice under this Conlract to be effective, the noticing party must make itin writing and sent itto
the address of the other party first appearing above, unless that party has notified the other parly, in writing and In
accordance with the provisions of this section, of a new mailing address for the recelpt of nolices. This notice
requirernent wili not apply to any nofices that this Conlract expressly autharizes to be made oratly.

ConTinuING OBLIGATIONS. Any ferms, conditions, representations, or warranties contained in this Conlract that
imust susvive termination or expiration of this Contract to be tully sffective will survive the termination or explration
of tha Conlract, Additionatly, termination or expiration of this Contract will not affect the State’s right to continue to
use any Deliverable for which It has paid, including licensed material. And no termination or expiration of lhe
Contract will affect the State’s right to receive mainlenance, warranty work, or other services for which the State
has paid. )

PrioriTy. |If there s any Inconsistency of conflict between this document and any provision of anything
incorporated by  reference, this document wiil prevail.

DAvs. When this Contract rafers to days, it means calendar days, unless it expressly provides otherwise.
11 « LAW AND COURTS

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

Drue Free WoRKpLACE. The Confractor must comply with all Ohio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of llagal drugs or alcohol or abuse presciiption drugs while working on State property.

Owmo ETHics LAw anp Liairs opt PoumicAL CONTRIBUTIONS. The Contractor cerifies that it is currently in
compliance and will conlinue to adhere to the requirements of the Ohio ethics [aws. 1n accordance with Executive
Order 2007-018, the Confractor, by slgnature on this document, certifies: (1) it has reviewed and understands
Executive Order 2007-018, (2) has reviewed and understands the Ohio ethics and confiicts of interest laws, and
(3) will take no aclion inconsisient with those laws and this order, The Contraclor understands that failure to
comply with Executive Order 2007-01S Is, in itself, grounds for terminalion of this Contract and may result in the
loss of olher coniracts or grants with the State, The Contractor heraby certifies that all applicable parties listed in
Division (13} or (JX3) of Ohio Revised Code Section 3517.13 are in full compliance with Divisions (){1) and
(J)(1) of Ohlo Revised Code Section 3517.13.

SECURITY & SAFETY RULES. When using or possessing State data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and regulations regarding data security and
integrily. And when on any property owned or controlled by the Siate, the Contractor must comply with all
security and safety rules, regulations, and poficies applicable to people on those premisas.
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11.6

1.8

1.7

Law AND VENUE. This Contract is governed by and will be construed under Ohlo law, and venue for ail disputes
will fie exclusively with the appropriate court in Franklin Gounty, Ohio.

UNRESOLVED FiNDINGs. The Contractor represents that it is not subject to an unresoived finding for recovery under
Code § 9.24. If this warranty proves false when the parties sign this Contract, the Contract will be void,
Additionally, if this representafion proves false on the date of any renewal or extenslon of the Contract, the
renewal or extension will be void.

TerrOR DEGLARATION. In accordance with R.C. 2909.33{(C), Contractor certifies that it meats one of the following
conditions:

(a) Contractor has not received, nor will receive as a result of this contract, an aggregate amount greater
{han one hundred thousand doliars {($100,000) In business or funding, excluding personal benefits, from
{he state, instrumentalities, or political subdivisions during the current fiscal year,
or

(53] {1) Confractor has recefved, or will recelve as a result of this contract, an aggregate amount greater than
one hundred thousand dollars ($100,000) in business or funding, excluding personal benefits, from the
stale, instrumentalities, or political subdivisions during the current fiscal year.
and,

{2) Contractor has either precertified with the Office of Budgat 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 that term is defined in R.C. 2909.21.

ANTITRUST. The Stale and the Cantractor recognize that, in actual economic practice, overcharges resulting from
antlteust violations are usually borne by the State, The Contractor therefore assigns to the State all state and
federal antitrust claims and causes of action that the Confractor has or acquires relating fo the goeds and services
acquired under this Contract. :

Exacutive Order 2010-095 Affirmation and Disclosure Insiructions.

Contractor hereby represents and warrants that Contractor, and any subcontractor vili not, as a parl of the
contract with the State, provide any of Its services outside the United States, and that Contractor has truthfully

disclosed the following:

1. The location{s) where all services will be performed by Contractor and any subcontractor;

2, If applicable, the focation(s) where any state dala assoclaled with any of the provided services will be
accessed, tested, maintained, backed-up or stored; and

3. The principal locafion(s) of business for the Contractor and any subcontractors providing the services to the
State.

As part of the above disclosure and affirmation requirement, the Contractor must complete the Affimnation and
Disclosure Form (Exhibitil). In addition, Contractor agrees to the following:

1. EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms to have read and understands Executive Order 2010-09S Issued by Ohio Governor Ted
Strickland and shall abide by those requirements in he performance of this Contrast, and shall perform ne
services raquired under this Contract outside of the United States. The Executive Order {s provided as an
altachment and also Is avallable at the following website:
(httg:flmvw.governor.ohio.gov]Dafauit.asgx?labid=1495).

The Contractor alsa affirms, understands, and agrees to immediately nolify the State of any change of shift in the
locallon{s) of services performed by the Contractor or its subcontractors under this Contract, and no services shall
be changed or shified to a locatlon(s) that are oulside of the United States,
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2. TERMINATION, SANCTION, DAMAGES:

If Contractor or any of lis subcontractors perform services under this Contract outside of the United States, the
performance of such services shall be treated as a materlal breach of the Contract. The State is not obligated to
pay and shall not pay for such services. if Contractor or any of its subcontractors perform any such servicas,
Contractor shall immediately return to the State all funds paid for those services. The Slate may also recover from
ihe Gontractor all costs associated with any corrective action the State may undertake, Including hut not fimited to
an audit or a risk analysis, as a result of the Gontractor performing services outside the United States.

The State may, at any time after {he breach, terminate the Contract, upon written nofice to the Contractor. The
State may recover all accounting, adminislrative, legal and other expenses reasonably necessary for the
preparation of the termination of the Conlract and costs associated with ihe acqusition of subslitute services from

a third party.

If the State determines that actuat and direct damages are uncertaln or difficult to ascertain, the State in fts sole
discretion may recover a payment of liquidated damages in the amount of finsert percent here] of the value of the
Confract.

The State, In its sole discretion, may provide wrilten notice to Contractor of a breach and permit the Contracter to
cure the breach. Such cure period shall be no longer than 21 calendar days. During the cure period, the State
may buy substitute services from a third party and recover from the Conlracior any costs associated with
acquiring those substitute services.

Notwithstanding the State permitting a period of time to cure the breach or the Contractors cure of the breach, the
State does not waive any of its fights and remedies provided the State in this Contract, including but not limited to
recovery of funds paid for services the Contractor performed cutside of the United States, costs associated wilh
corrective action, or liguidated damages.

3. ASSIGNMENT / DELEGATION:

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

To Srow THEIR AGREEMENT, the parties have execuled this Contract on the date(s) identified below, and this
Contract will be effective as of ihe dale it is signed on hehalf of the State,

CONTRACTOR STATE OF OHIO,

VC’ﬁ f_EX CrPVTER. S‘}"g‘;‘@m Iy DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFice OF STATE PURCHASING

Bv: W?"‘ &'i’\;—- By: ‘LL'V\O«Q\ Q\,&-\QG /"’"ﬁ(

HugGH QuiLL DIRE rﬁz
-~ - ]
G ANVET L LYC 7~ DEPARTMENT OF Aéo INISTRATIVE SERVICES

téE&Oo

pares__ 2 /2O/10 DATE! EQl\Co\\O
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Exhibit |

GSA SCHEDULE RATES

(Special Item Number: 132-51)
Information Technology Professional Services

Effective 01/01/2010

Programmer Analyst [ $73.30 $73.30
2. Programmer Analyst 11 $78.19 $78.19
3. Programmer Analyst 111 $91.87 $91.87
4, Database Programmer $73.30 $73.30
5, Web Applications Programmer $68.41 $68.41
6. Software QA Programmer $63.53 $63.53
7. Systemns Developer $86.01 $86.01
8, Application Data Architect I $87.96 $87.96
9, Application Data Architect 1I $107.51 $107.51
10, Software Archltect $122.17 $122,17
11, ERP Consultant $107.51 $107.51
12, System Administrator 1 36841 56841
13. System Administrator II $80.14 $80.14
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DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD TERMS AND CONDITIONS
EXECUTIVE ORDER 2010-09S

Banning the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in service contracts.

L EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms to have read and understands Executive Order 2010-098 issued by Ohio Governor
Ted Strickland and shall abide by those requirements in the performance of this Contract, and shall
petform 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:
(http:/www.governor.ohio.gov/Default.aspx?tabid=1493).

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

1L TERMINATION, SANCTION, DAMAGES:

The State is not obligated and shall not pay for any services provided under this Contract that the
Contractor or any of its subcontractors performed outside of the United States. If services ave performed
outside of the United States, this will be treated as a material breach of the Contract, and Contractor shall
immediately return to the State alt funds paid for those services,

In addition, if the Coniractor or any of its subcontractors perform any such services outside of the United
States, the State may, at any time after the breach, terminate this Contract for such breach, upon written
notice to the Contractor, If the State terminates the Contract, the State may buy substitute services from a
third party, and the State may recover the additional costs associated with acquiring the substitute
services.

If the Contractor or any of its subcontractors prepares to perform services, changes or shifts the
location{s) of services performed by the Contractor or ifs subcontractors under this Contract 1o a
location{s) outside of the United States, but no services are actually performed, the Contractor has [insert
number of days not to exceed 30 days] to change or shift the location(s} of services performed to
location{s} within the United States. The State may recover liquidated damages in the amount of [insert
the percentage] % of the value of the contract for every day past the time perimitted to change or shift the
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 responsibilities under

this Contract without prior written consent of the State, Any assignment or delegation not consented to
may be deemed void by the State.
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DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2610-095
Banning the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state ferm
schedules, multiple award contracts, requests for guotations, informal quotations and statements of work.
This information is to be submnitted as part of the response to any of the procurement methods listed.

CONTRACTOR/SUBCONTRACTOR AFFIRMATION AND DISCLOSURE;

By the signature affixed to this response, the Bidder/Offeror affirms, understands and wili abide by the
requirements of Executive Order 2010-098 issued by Ohio Governor Ted Strickland. If awarded a
contract, the Bidder/Offeror becomes the Contractor and affirms that both the Contractor and any of its
subcontractors shall perform no services requested under this Contract outside of the United States, The
Executive Order is attached and is available at the following website:
(http:/Avww.governor.ohio.gov/Default.aspx?tabid=1495).

The Biddet/Offeror shall provide all the name(s) and location(s} where services under this Contract will be
performed in the spaces provided below or by attachment. Failure to provide this information as part of the
response will deem the Bidder/Offeror not responsive and no further consideration will be given to the response.
Bidder/Offeror’s offering will not be considered, If the Bidder/Offeror will not be using subcontractors, indicate
“Not Applicable” in the appropriate spaces.

1, Prineipal location of business of Contractor:

QAUE Enterpuise Phsy oot [Coemfhoung, 0 U 44087

(Address) (City, State, Zip) &

Name/Principal location of business of subcontractor(s):

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

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

2. Location where services will be performed by Contrastor:

26E Enteonpaise Phuy Gede Twimpbung, OU Lgo8 ]
{Address) ' (City, State, Zip) v

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

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

{Name) {Address, City, State, Zip)
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3. Location where state data will be stored, accessed, tested, maintained or backed;up, by Contractor:

2 26C EmtenPusrr Pl By [12:6o Chaotan /Q-/'#BGD . _
(Address) 70y N Bhonrg , 044 Grp5  (Address, ity State, Zip) Ceancimmads ,OH G824 4

Name/Laocation(s) where state data will be stored, accessed, tested, maintained or backed-up by

subcontractor(s):

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

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

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

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

4. Location where services to be performed will be changed or shifted by Contractor:

(Address) (Address, City, State, Zip)

Name/Location(s) where services will be changed or shifted to be performed by subcontractor(s):

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