STATE TERM CONTRACT

THIS CONTRACT ({the “Cantract’) Is between the State of Ohio ("State™), through its Department of Adminigtraﬁve:_S_arvlcefs,
General Services Division, at 4200 Surface Road, Columbus, Ohlo, 43228 and Oxford Consulling Group, [ne.
("Contracior™), with offices at 385 County Line Road West, Suite 210, Wastervilie, QH, 43082,

BACKGROUND

The State recognizes that it Is somatimes advantageous to do buginess with some manufachirers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter info a coniract
vith the manufacturer provided that the manufacturer offers lis 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 SmarlBuy program. Or if the manufaciurer has no contract under the GSA's Multiple Award Schedulé program
or SmarlBuy program, the Siate will accept the pricing. the manufaciurer offers to lts distributors. Funher, if the
manufacturer has no GSA Multiple Award Schedule or SmarBuy conlract and no distributors, the State may accept the
prices that the manufacturer offers to its most favared customers for each product or service.

The Stale also recognizes that some manufaciurers work primarily through dealers for various reasans, including offering
customars better support through dealers that have a iocal presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufaclurer's dealers,

However, if the Contragtor is not the manufacturer of the products or services under this Contract, the Gontractor must
submit a letter from the manufacturer thal assures the Siate that the Conlracior Is an authotized dealer in the
manufacturer's products or services, The jetter also must assure the Stale thal the Contractor will have sufficient
guantilies of the offered products for the duration of the Conlract to meat the Stafe's niéeds lnder the Coniract during the
initial term and any extensions, Further, the letter must identify each of the manufaclurer's product arid service that the
Contracior will supply under this Gontraet. The lelter also must contain an assurance of the avallability through the dealer
of repalr services and spare parts for products covered by this Contract for five yeats from the date of purchase. I also
must contaln an assurance that soflware maintenance wilt be available under the terms of this Conlract either from the
dealer or the manufaciurer for six years from the date of acceptance, (This assurance is not fhecessary for PC and PC-
based server software with a perpetual licenso fea of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an aulhorized representative of the manufacturer, with the exectted copios of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or olher political body) and Ohlo political subdivisions, such as counties, miicipaliiies, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Conlract, however, only permits stch; it
Is not a requirements contract and does not obligate any State agency or political subdivision to acquiré the Gontractor's
produgts or services.

TERMS AND CONDITIONS

1~ TERM

1.1 Term. This Conlract s effective on the date the State’s duly authorized representative executes it, as evidenced
by the date appearing vith the representative’s signalurs, below. Unless this Conlract is terminaled or expires
withoud renev/al, It vill remain In effect untit December 13, 2016. Termination or explration of this Confract will not
iimit the Contractor's continuing obligations with respect to Deflverablos that the State paid for before termination
or limit the State's rights In such.

2 « PRICING AND PAYMENT

2.1 CERTIFICATION OF AGCURACY, By checking one of the following three ilems, the Contracter cerlifles that the
Contraclor's prices under this Conlract are:

X The prices at which the Contrastor currently offers each product and service to the US Government under the
GSA’s Mulliple Award Schedule program;
The prices at which the Contractor currenlly offers each product and service to the US Government under the
G5A’'s SmartBuy prograni; ot
The best prices at which the Contractor has offered each product and service (o its rmost favored customers within
ane year before the date tha Confraclor executed this Contract or adds the preduct or service to this Conlract,
whichever Is fater,

If the Contractor is offering prices based on its mosl favored customer prices, the Conlraclor represents that it
doas not have a GSA Mulliple Award Schedule or SmartBuy conlract,
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If the Contractor has submitted a manufaclurer's letier fo cerlily that the Coenlracior is an authorized dealer for the
mahufaclurer, the Contraclor represents that the information in the letter is accurate and that a duly autherizad
representative of the manufacturer signed the leller.

The Contractor further cerlifies thal the above representations will apply and ba trus with respect to all future
pricing information submitted to revise this Confract.

PRICE ApJjusTMENTS. I the Conlractor has relied on its GSA Mulliple Award Schedule pricing or lis GSA
SmariBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
Its products and services during the term of this Conlracl. The Contractor must notify the State of any reduction In
its GSA Multiple Award Schedulo or SmariBuy pricing within 30 days of its accurrence and immediately reduce

the price of the affécted producls or services to the State under this Contragl,

If the Caniractor has relled on ifs best custorner pricing, the State will be entllied to a price decrease any time the
Contracior or any of lts dealers or dislributors under this Conlracl selis a product or a service to any of its
customers for less Ihan the price agreed to between the State and the Conlraclor under this Contract. Any time
the Coniractor or'any of jls dealers or distributors undsr Section 3.1 of this Contract sells a product or provides g
service to any cusfomer for less than it Is then available lo the State under this Contract, the Gontractor must
nolify the Stats of that avent wilhin 30 days of its occurrence and immediately reduce the price of the affected
producis or services to the State under this Contract.

The Gonlractor also must notify the State vithin 30 days of any generat reduction in the price of any product or
service covered by this Contract, even If the general reduction does not place the price of the product or service
befow the price avallable to the Stale under this Contrasl. The purpose of this notice of a general reduction in
price Is to allow the State fo assess the value the State believes it is recelving tinder this Contract in light of the
general reduction. if he State belioves it is appropriate, the Stale may ask to renegotiate the Contract price for
the prodicts and services affected by the general reduction in price, If the Contractor and the State cannot agree
on a renegotiated price, then on wrilten notice to the Conlractor, the Stats may immediately remove the affecled
products and services from this Contract,

PRICELIST. The Conlractor's pricelist for the producls and services that the Contractor may provide {o the State
under this Contracl is attached as Exhibit 1. For conveniance, those products and services are cailed
"Deliverables” in this Contract. Any custom materials resulling from the Contraclor's services also are called
“Deliverables” in this Contract, The Contracior may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both ihe State and the Contractor have signed..
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit1, 1f Exhibit | contains or Incorporates by reference any terms or condltions other than a description of the
scope of license for software, a descriplion of the Contraclor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Confract and are of né effect, Exhibit ] is

identified as the following pricellst:

Oxford Consulfing Group, STS Frice List 2041

The Centractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed,
Addltionally, the Conlractor will not sell to the Slate any PCs or servers using CPUs with less than a 3.0 GHz
Internal clock speed. Additionally, the Conlractor will not sell to the State any term softwarae licenses. And except
in the case of opéraling systems iicensed In conjunction with desktop PCs, nolebook compulers, PDAs, and
simitar personal computing devices that the OEM doss not distribute without an operating system, the Contractor
will not sell ar license any Microsoft software {0 the State.  If any of the foregolng items are listed In the
Contractor's pricelist, they are deleted for purposes of this Contract,

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

{a) The date ihe State actually recelves o proper invoice at the office designated in the applicabla purchase
order to receive it; or
((s)] The date the State accepts the Deliverable.

The date the State Issues a warrant (the State's equivalent to a check) In payment of an Invoice will be
considered the date payment s made. Without diminishing the Contracter's right to timely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due dale. 1f the
State has not Issued payment by then, Interest will begin to accrue under Ohio Revised Code {the
"Gode”™) § 126.30.

Inveice Requirements. The Contractor must submit an original Involce with three copies to the office designated
In the purchase order as the "bill to" address, To be a proper involee, the involee must include the following
Information:
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(a) Name and address of the Contraclor as deslgnated In this Contract;

) The Conlractor’s federal tax identification nimber as designated in this Contrack

{c) The Conlractor's involce remittance address as deslgnaled In this Conlract;

(d} The purchase order number authorizing the delivery of the Deliverables;

(&} A description of the Defiverables, including, as applicable, the time pariod, serial number, unit price,

guantity, and total price of the Deliverables; and

If an authorized dealer has fulfiled the purchase order, then the dealer's Information should be supplied i lieu of
the Contractor's information. if an involce does not meet this section's requirements, or if the Contractor fails to
give proper nolice of a price Increase (see the next section), the State will send the Contractor written notice, The
State will send the notice, along with the improper Invoice, to the Contractor's address designated for recelpt of
purchase corders within 18 days. The nolice will contain a description of the defect or Impropristy and any
additional Information the Contractor needs to correct the Invoice. If such notification has been sent, the payment

dup date will be 30 days after the Slate recelves a proper inveice and has accepled the Contraclor's Deliverabls.

Onio PAYMENT CARp, Parlicipating State agencles Issting orders under tiis Gontract 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 lo exceed this limit. If OBM increases the dollar fimit for payment cards for all State
agencles, the State will post notice of that on its Procurement Webslite. Parlicipating State agencies are required
to use the Ohlo Payment Gard In accordance with OBM's current guidelines for the Ohlo Payment Card and the
agency's appraved plan filed with the OBM. The Contractor may process a payment In the payment card nelwork
only upon dalivery and acceptance of the :applicable Deliverables. For partial deliveries or performance, the
Conlracior may process a payment for the amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon sompletion of the delivery of remaining Dsliverables, the Conlractor may
process a payment requast in the payment card nelwork foy the remainder of the order. The Contraclor shoutd
receive payment thraugh its merchant bank within the time agreed upon between the Confractor and ils merchant
bank. The Canfractor should ekpect normal processing fees from Its merchant bank for payment card
transaclions, which the Contractor may nol pass on to the State,

NoN-APPROPRIATION OF FUNDS. The State's funds are contingent on the availabilily of lawful appropriatiéns by the
Ohlo General Assembly. 1f the Ohlo General Assembly falls to continue funding for any payments due hereunder,
tha arder or orders under this Contract fhat are affected by the lack of funding will terminate as of the date that the
funding expires, and the Siate will have no further obligaiion to make any payments with respect to the affected
order or orders,

OBM CErTIFIcATION. This Contract is subject to Code § 126.07. Any orders under this Conlract are vold uniil the

Director of the OBM cartifies that thera Is a balanéa in the appropriation avallable to pay for the ordsr,

CONTROLLING BOARD AUTHORIZATION. The Siate's obligations under this Contract are subject o the Ohlo
Contralling Board continulng to authorize the State’s use of lts term contracls program, If the Ohlo Controlling
Board falls to authorize or withdraws its authorization for this pragram, this Contract will terminale immediately,
and the Contractor may not take any more orders under it.

TRAVEL EXPENSES. Any fravel that the Gontractor requires to perform its obligations under this Coritract will be at
the Conlractor's expense, The Stale will pay for any additicnal travel that It requesis only with prior written
approval. The State will pay for all additional travel expenses that it requests in accordance with QBM's travel
policy in Rule126-1-02 of the Ofiio Administrative Code (the “Administrative Cade®).

Taxes. The Slate is exempt from all salas, use, excise, and propefty taxes and will nat pay any such taxes. To
the exlent sales, use, excise, or any similar taxes are imposed on the Conleactor in connection with any
Deliverable, the Contractor must pay those taxes together with any Inlerest and penalties not succassfully
disputed with the taxing authority.

OFFser, The State may sel off any amounts the Contractor q_was_'_to the State under this or other contracts
against any payments dus from the State to the Coniractor tider thls or any other contracts with the State,

3 - CONTRACT ADMINISTRATION

DeALERS AND DIsTRIBUTORS. The State authorizes the Contractor to name one or more dealers to work with the
State on behalf of the Conlractor, But If the Contractor decides {0 use any dealers, the Contractor must submit
the name, princlpal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit & completed W8 form for each dealer it
wishes o name under this section. The Coniractor's submission must be on its official letterhead, signed by an
au!i;;orized representalive, and addressed to the Deptily State Chlef Information Officer, Office of information
Technology.
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In dolng so, the Conlractor warrants that:

{a) The Conlractor has provided lhe dealer with & copy of thls Confract, and a duly authorized
representative of the dealer has agreed, In wriling, to be bound by the ferms and conditions in this
Contract,

{b) Such agreement speclfically provides that it Is for the benefit of the State as well as the Contractor.

(c} The Contractor will remaln liable under this Contract for the services of any dealer and will remedy any
breach of the dealer under this Conlract. o

(d) Payments under this Contract for the services of any dealer may be made directiy to that dealét, and the

' Contractor will look solely to the dealer for any payments due to the Contractor once the Slate has pald
the dealer, _

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

slgned the agreement required under this section with the Contractor, the Contracior will indemnify the
State for such flabifity.

If the Contractor waiils lo designate a dealer that will not 1eceive paymients (a “distributor™}, the Contragtor may
do so by identifying the person or organization as a distibutor in the authorizing fetter, in such cases, infermation
regarding taxpayer identification and payment addressing may be omitted, as may the distibulor's WO form. Al
other requiremeants and obligations for designaling a dealer apply to deslgnating a distributor.

The State strongly encourages the participation of small and disadvantaged husinesses in Hs contracting
pragrams and has created a certification program fo Encourage Diversily Growth and Equily (EDGE) in State
conlracling. State agencies are instructed to include in thelr procurements such participation, including through
the use of State Term Schedule gontracts that are either held by EDGE businesses or thal offer the opportunity to
viork with EDGE dealers or distribulors.

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 that the Contractor has made to acquire this Contract. This audit
right afso will apply fo the State's duly authorized representatives and any organization providing funding for any
Delivarable.

Unless it s impracticable lo do so, all records related lo this Contract must be kept in a single localion, elther at
lhe Conlractor's principle place of business or the faciliies where the Conlractor substantially performed under
this Contract, if this is not praclica, lhe Contractor must agsume the cost of collecting, organizing, and relocating

the records, along with any technology needed for accessing the records, to Jts office nearest Columbus, Ohio
whenever the State of any entity with audit righis requests access to the records. The Contractor must do so
within 15 days of recelving the State’s wrillen notice of its Intent to audit the Contractor's records and must notify
the State as soon as the records are ready for audit.

i any audit reveals any material misreprégentation or avercharge to the State, the State will be entitled to recover

its damages, Including the cosl of the audit.

INSURANCE. The Conlractor must provide the following Insurance coverage al its own expense throughout the
term of this Contract:

a.  Workers’ compensation insurance, as required by Ohio law, and If some work will be done outside Ohio, the
laws of the appropriate states where viork will be done. The Confraclor also must maintain employer's
liabllity Insurance with atleast a $1,000,000.00 fimit.

b. Commerclal General Liabilily insurance covefage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be oufsids of the policy limits. Such policy must designate the
State of Ohio as an additional Insured, as ifs interest may appear. The policy also must be endorsed to
include a blanket walver of subrogation. At a minimum, the limits of the insurance must be:

$ 2,000,000 General Aggregate

$ 2,000,000 Products/Completed Operations Aggregate
$ 1,000,000 Par Ocourrance Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments
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The policy must be endorsed to provide the Stale with 30-days prior wrillen nolice of cancellation or materfal
change to the policy. And the Contractor's Commerclal Generat Liability must be primary over any other
insurance coverage.

a. Commercial Automobile Liability insurance with a combined single limit of $500,000.

b. Professlonal Liabifity Insurance covaring all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. [f the Conlractor's policy is written on a “claims made” basis, the Contractar 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 terminatsd, the Contractor must purchase and malntain “tall” coverage through
the applicable statute of limitations.

All certificales must be In a form that Is reasonably satisfactory to the State as {o the contents of the policles and
the quality of ihe insurance carriers. All carriers must have al least an “A-~ rating by A.M. Besi,

CONTRACT COMPLIANCE, Any Stale agency lhat uses this Contract will be responsible for the administration of this
Contract wilh respect to the orders that It places and may monitor the Contractor's performance and compliance
with {his Conlracl, If an agency becomes aware of any nongempliance with the terms of this Contract or the
specifications of an order, the agency may document the noncompliance and give the Contractor written notlce of
the noncompliance far immediate correction. If the Contractor fafls to cure the noncompliance, the agency may
nolify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Camplaint to Vendor form to help resoive the Issue. Should the Stale determine that the form identifies an
uncured breach of this Contract, the State may terminate this Gonlract and seek such other remedies as may be
available to it

PoLITICAL SuBblvisioNs. Ohio political subdivislons, such as Ohio citles, counfies, and townships (“Political
Subdivisions”}, may rely on this Contract, Whenéver a Polilical Subdivision relies on ihis Contract fo Issue a
purchase order, the Political Subdlvision will step into the shoes of the State urider this Gontract for purposes of
its arder, and, as to the Poliical Subdivision's order, this Contract will be between the Contractor and the Political
Subdivision, The Contractor must look solely fo Ihe Political Subdivision for performance, including but not fimited
to payment, and must hold the State harmiess with regard fo such orders and the Political Subdivision's
performance. Bul the State will have the right to terniinate this Conlract and seek such remedies on lermination
as this Conlract provides should the Conlractor fail to honor its obligations under an order from a Political
Subdivision. Nothing in this Contracl requires the Contractor to accept an order from a Polllicat Subdivisfon, i the
Conlractor reasonably belisves that the Political Subdivision Is or will be unable to perform its obligations In
refatlon to that order.

Recauls, If a Deliverable Is recalled, selzed, or embatgoed, or If the Contractor, a manufacturer, packer,
processor, or regulatory bedy finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the Stats, ihrough the Depariment of Administrative Services, Office of State Purchasing,
as well as all agencles that have ordered the Deliverable, within ten business days after the Contracter leams of
any of the above evenls. At the option of the State, the Contraglor must élther reimburse the State for the
purchase price of each affected Deliverable or provide an equal or belter replacement for eéach Deliverable at ro
additional cost to the Slate, The Contractor also. must remove and replace all affected Deliverables within a
reasonable ime, as determined by the Statd. Furlher, at the oplion of the State, the Contractor may be required
to reimburse the State for storage cosis and handling fees, which the Stale may calculate from the lime of
delivery of each affected Deliverabla to the Deliverable's actual removal. Furthermore, the Contractor must baar
all costs associated with the removal and proper disposal of the affected Deliverables.. The State wilf lreal any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, not to exceed 30
days, as a defautt.

TERMINATION, . The State may terminate this Contract or any order under this Contract If the Contractor.defaulls In
meeling its obligations and falls to timely cure its default, The State also may terminate this Contract or any order
under it If a pelition in bankrupley Is filed by or against tha Contractor and not dismissed within 60 days. And the
Slate may terminate this Contract or any order under it if the Contractor violates any law or regulation while
performing under this Contract or If it appears o the Stale thal the Contractor's performance Is substantially
endangered through no fault of the State. In all of the foregoing cases, the termination will be for cause.

On written nolice, the Contractor will have 20 days to cure any breach of its obligations under this Contract,
provided the breach is curable, If the Gonltractor fails {o cure the breach within 30 days after written notice or i
the breach is not one that is curable, the State will have the right {o terminate this Conlract, the applicable orders,
or both immediately upon wiitten hotice to the Confraclor, Some provisions of this Contract may provide for a
shorter cure petiod than 30 days or for no cure period at all. Those provisions will prevail over this one. If a
particular sectfon does not state what the cure period will be, this provision will govern,
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The State also may terminate this Contract in the case of braaches that are cured within 30 days but are
porsistent. “Persistent” In this context means that the State has notified the Contractor in writing of the
Contractor's fallure to meat any of its obligations two limes. After the second such nofice, the Slate may
terminate this Contract without a cure period if the Contractor again falls to mest any obligation. The fhree

defaults do not have to relate to the same obligation or type of failure.

The State alse may terminate this Contract or any order under this Contraet for its convenlence and without
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly falls to
appropriate funds for any order under this Contract. Further, If a {hird party Is providing funding for an order, the
State also may terminale this Contract or any order under It should that third party fail to release any funds related
to this Contract or an order under it.

Any nolice of termination will be effective as soon as the Conlractor receives it. On recoipt of the notice of
termination, the Contractor will Immediately cease alt work on any Deliverables affscled by the termination and
take all steps necessary to minimize any cosls the Contractor will Incur relatad to the affected orders. The
Contractor also must immediately prepare a réport and deliver it to the State. The report must detaif all open
orders at the time of termination. :

if the State terminales this Contract or any order for cause, it will be entilled to cover for the affected orders by
using another vendor or venidors on such commerclally reasonable terms and conditions as It and the covering
vendors may agres. The Conlractor will be liable to the Stale for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Contract for
those orders. The Contractor also will be liable for any other direct damages resulting from fts breach of this
Contract or other evenl leading to termination for cause.

if the tarminalion Is for the convenience of the State, the Conlraclor wilt be entilled to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be tha Conlragtor's
exclusive femedy in the case of termination for convenisice and will be avallable lo the Contractor only once the
Conlractor has submilted a proper involce for such, with the invoice reflecting the amount the State delermines
that it owes the Confractor,

EXCUSABLE DELAY. Neither party will bo liable for any delay in its performance under this Contract that arises from
causes beyond its reasonable control and without its negligence or faull, The delayed party must nofify the other
promptly of any material delay in performance and must specty in wiiting the proposed revised performance date
as soon as praclicable after notice of detay. For any such excusable delay, the date of performance or delivary
will bo extended for a period equal to the time los! by reason of the excusable delay. The delayed party also must
describe the cause of the defay and vihat steps it theh is taking or wilf iake to remove the cause. The delayed

party may nol rely on a claim of excusable delay to avoid liabllity for a delay If the party has not taken
commerclally reasonable steps io mitigate or avoid the delay.

[NDEPENDENT STATUS, The parties will be acting as Independent entilies. The partners, employeses, officers,
directors, and agents of one parly may only .act in the capacily of representalives of that parly and nol as
employses, officers, directors; or agents of the other parly and will not be decmed as such for any purpose. Esch
party assumes full responsibliity for the actions of Its partners, employees, offlcers, directors, and agents while
performing under this Centract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying social secUrity and Income faxes, making workers' compensation
conlributions, paying disability benefils, and providing fringe benefits, if any, for its pariners, employeés, officers,
directors, and agents, and nelther party may legally bind the other parly in ahy manner.

LOGATION OF SERVICES AND DATA, As part of this Cantragt, the Gontractor must disclose the following:

{(a) Alliocations where any services will be performad;
(by All localions where any Slale data applicable to the Conlract will be malntained or made available; and
©) The princlpal place of busingss for the Contractor and all s subcontractors,

The Contractor may not changé any localion where any services are performed 1o a location culside the country
of the original location or change any localion where the data is maintained or made available to any other
locatlon oulside the country of the orlginal location without prior written approval of the State, which the State wil
not be obligated 1o provide.
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4 - DELIVERY AND AGCEPTANCE

Accerrance, The acceptance procedure for Deliverables will be an Informal review by the agency acquiring the
Delivarables to ensure that each Deliverable mests the warranlies in this Contract. The State will have up to 30
days after Instaflation to do this. The State will not issue a formal lalter of acceplance, and passage of 30 days
will imply acceptance, though the State will issue a notice of noncompliance if a Dellverables doas not meet the

warranties in this Contract,

If the State issues a noncompliance lelter, the Contractor will have 30 days to correct the problems listed in the
letter. If the Contracter fails to do se, the Contractor will be In default without a cure period. If the State has
issued @ noncompliance lstter, the Delivarable will not be accepted until the Slate issues a lelter of acceptance
indicaling that each problem noted in the noncompliance letter has been cured. If the probleras have baen fixed
during the 30-day period, the State will Issue the acceptance lefter within 15 days after all defects havé been
fixed.

TiTLe. Tiite to any Defiverable wil pass to the State only on acceplance of the Deliverable, and all risk of loss will
remain with the Conlractor unti fitle to the Deliverable passes to the State.

DELIVERIES. The Contractor must make all delivertes F.0.8, destination.
5 < INTELLECTUAL PROPERTY

ComMMeRCIAL MATERIAL, As used in this seclion, "Commercial Materlal" means anything thal the Confractor or a
third party has doveloped at private expense and that [s commercially avallable in the markelplace, subject lo
intelleclual property rights, and readily susceplible to copying through duplication on magnetic media, ‘paper, or
other media. Examples include the written reporis, books, pictures, videos, movles, computer programs, seurce
code, and documeniation,

Any Commercial Materfal that the Contractor Intends to deliver as a Deliverable must have the scope of the
license granted In such materiat disclosed in an Exhibit to this Contract, if that scope of license is different than
the scope of lisensé contalngd in this seclion far Commerclal Materials,

Except for Commercial Materlal that Is software ("Commaérclal Software"), if the Commerclal Material Is
copyrighted and published materlal, then the State will have the rights permilted under the federal copyright lTaws

for each copy of the Commercial Material delivered to It by the Contractor.

Except for Commercial Software, if the Commercial Material s patented, then the State will have the rights
permited under the federal patent laws for each copy of the Commercial Malerial delivered {o it by the Contraclor.

For Commercial Soflware, the State will have the following, parpetual rights, subject to tha next paragraph. The
Slale may:

(1) Use and copy the Commercial Software for use in or with the computer or computers for which It was
agquired, Including use at any Stale installaion to which such compuler of computers may be
transférred;

{2) Use or copy the Commerctal Software for use with a backup computer for disaster recovery and disaster
recovery lesting purposes or If any compiiter for which it was acquired fs Inoperative;

(3) Reproduce the Gopimerclal Software for archival, image management, and backup purposes;

{4) Modify, adapt, and combine the Commerclal Software with other computer software, provided that the

modified, combined, and adapted portions of the derivative softwars incorporating any of the Commercial
Software will be subjéct to same restrictions on use;

(5} Disclose fo and repraduce the Commerclal Software for use on behalf of the State by support service
contractors ar thelf subcontractors, subject to the same restrictions on Uuse; and
(6) Use or copy the Commercial Software for use with a replacement computer.

In the case of any other scope of license (e.g., MIPs, tier, concurrent users, entorprise, site, or olherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
Incorporated as part of Exhiblt I, if the Contractor provides greatar ficense rights In an item includsd Ini Exhibit 1 to
its general customer base for the Software's list price, those additional license rights also will be provided to the
State without additional cost ér obligation. No flcense description may reduce the rights In items 1 through 6
abova; it may only define the extent of use, if the use is other than a CPU ficense.

The State will ireat any Commerdlal Software as Confidential Information, in accordance with the requirements of

the Confidential Information seclion of this Contract, if the Commerciat Softwars is clearly and conspicuously
labeled as confidential or secret.
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Custom DELIVERABLES. Al custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, title, and interest In all intelieclual property that comes into existence through the Contractor's
waork under this Contract being assigned fo the State. Additianally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such cusiom developed materials. The Contractor muslt provide the
State with all assistance reasanably needed fo vest such rghts of ‘Gwnership In (he State. Howsver, the
Contrastor will retain ownarship of ali tocls, methods, techiniques, standards, and other dovelopment procedures,
as woll as generic and preaxisting shells, subroutines, and similar matertal incorporated in any custom Deliverable
("Pre-axisting Malerials™).

The Contractor grants the State a worldwide, non-exclusive, royalty-free, perpetual ficense to use, modify, sell,
and otherwise. distribute all Pre-axisting Malerials that are Incorporated in any cUstom: doveloped Dsliverable.
The Contracter may not include in any custom Deliverable any infelieclual property unless such has been created
under this Contract or qualifies as Pre-exisling Matarial, if the Contractor wants lo incorporate any Pre-existing
materials In a custom Deliverable, the Contractor must disclose that desire to the State and obtain wrilten
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proptietary nofice that Contraclor may reasonably want for any Pre-existing Malérials included in a custom
Deliverable In all coples the Slate makes of that Defiverable,

Sublect lo the limitations and obligations of the State with respect lo Pre-existing Materlals, the State may make
all custom Deliverables avaltabie to tha general public without any proprietary notices of any kind.

CONFIDENTIALITY. The State may disclose to the Contractor written materlal o aral or other information that the
State freats as confidential ("Confidential Infarmation”). Tille lo the Confidential Information and all related
materials and documentation the State delivers to the Contractor will remain with the State, The Conlractor must
lreat such Confidential informalion as secrst if it s so marked, otherwise identified as such, or when, by its very
nature, It deals with malters that, if gensrally known, woild be damaging lo the best interesis of the public, other
contractors or potential contractors with the State, or individuals or organizaflons about whom the State keeps
information, The Contractor may not disclose any Confidenttal Information lo third parties and must use It solely to
perform under this Confract,

If any Deliverables contain dalta, documentation, or other 'written_'informalion'ih_at Is confidential in nature and
properly labeled as such, then it also will be Confidential Information for purposes of this seclion. The Slate will
keep all such Confidentlal Information In confidence and will not use it other than as authorized under this

Conlract. Nor will the State disclose any such Confidential Information 6 any third party without first obligating
the third party to malniain the secrecy of the Confideritial Information,

If one party discloses Confidential Information ("Disclosing Party”} to the other parly to this Contract ("Recelving
Party™}, ihe Recelving Parly's obligation to maintain the confidanitiality of the Confidential informalion will not apply
where such:

(1) Was already in the possession of the Receiving Pary without an obligation of confidence;

{2} is independently developed by the Receiving Party, provided documentary evidence exists to support
the independent developmant;

(3 Excepl as provided in the next paragraph, is or bacomes publicly available without a breach of this
Contract; .

{4) Is rightiully recelved by the Receiving Parly from a third parly without an obfigation of confidence;

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

(8} Is released under a valid order of & court or governmental agéncy, provided that the Recelving Party:
(a) Notifies the Disclosing Party of the order immediately upon receipt of It; and
[(3)] Makes a reasonable effort to obtain a protective order from the issuing court or agency limiting

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

information that may be avaliablo publicly through other sources about people that is psrsonal in nalure,
such as medical records, addresses, phone numbers, soctal security numbers, and similar things are
nevertheless sensitive in nature.and inay not be disclosad or used In any manner except as axpressly
authorized tn this Contract, Thérefore, ftern (3) In the preceding paragraph does not apply, and the
Conlractor must treat such Information as Confideniial Information whether il Is avallable elsewhere or

not.

Except for Confidential Informalion that the Coniractor delivers to the State and that is part of a
Deliverabla or necessary for the proper use or maintenance of a Deliverabls, the Receiving Party must
retumn all originals of any Confidential Information and dastroy any coples it has made on termination or
expiration of this Contract,
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The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disclosing Parly irreparable damage for which remedies olher than
Infjunctive relief may be inadequate, and each Recelving Party agrees that in the event of a breach of the
Recelving Parly’s obligations hereunder, the Disclosing Party vill be entitied to temporaiy and
pefmanent Injunctive relief to enforce the provisions of this Contraci without the necessity of proving
aclual damages. Howaver, pravision does not diminlsh or alter any right to claim and recover damages.

Use oF NAME. The Contracior may not publicize that it is doing business with the State or use hls Contract or the
Contractor's refationship with the State as a markeling of sales tdol, unless the State agreos otherwise In writing.
The Stale has no sbligation to agree to any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

Contractor's SaLEs REPORYT. The Confractor must report the quarlerly dollar value {in US currency rounded fo
the nearest whole dollar} of the sales under this Contract.each calendar quarter {..e,, January-March, April-June,
July-September and October-Dacember). The dollar value of the sales reported must equal the price pald by all
State agencles and Polilical Subdivisions for Deliverables under this Contract during the reporting period.

The Conitraclor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Departiment of Administrative Services, OIT vendor portal, https:/fem.ohio.gov.  If ne sales oceur, the
Conlractor must show zero sales on the réport. The raport must be submitted 30 days after the completion of the
reporting period,

The Coptractor alse must submit a closeout 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 Confract. The
closeout report must cover all sales not shown In the final quarterly report and reconcile all errors and credits, If
the Gontraclor reported all Contract sales and reconciled all errors and credits on the final Quarterly repori, then
the Contractor should show zero sales In the closeout report,

if the Contractor falls to submit any sales report in & timely manner or falsifies any salas raporl, the State may
teriminate this Contract for cause.

Confractor's REVENUE SHARE, The Contraclor must pay the State a share of the sales transacted under this
Conlract. The Contracior must remit the revenue share In US dollars within 30 days after the end of the quarterly
reporting peried, The.revenue share that the Contractor frivst pay equals 0075 of the tolal quarterly sales
reported. The revenue share is included In the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activilles, and the Gontracter may not add a surcharge to orders under this Conlract o cover
the cost of the reverue share,

The Contractor tiust remit any amount due as tha result of a quarterly or closeout report al the time the quarterly
or closeout report Is submiitted fo the Department of Administrative Services, Office of State Purchasing. The
Coenlraclor also must pay the revenue share by check, To ensure the payment Is credited properly, the Contractar
must identify the check as a "Revenus Share” and include the applicable Stale Term Cohlract Number, total
repart amount, and reporting period covered.

The Confractor must make each check payable to “Treasurer, State of Ohle”, and forward it {o the following
address:

Depariment of Adminisirative Services
GBS0 Business Office

4200 Surface Road

Columbus, OH 43228

IF the full amount of the revenue share Is not pald within 30 days after the end of the applicable repofling period,.
the non-payment will constitute a contract debt to the State. The State may setoff any unpald revenue share from
any amount owed to the Coniractor under ihis Contract and employ all other remedies available to it under Ohlo.
taw for the non-payment of the revenue share. Additianally, if the Contractor fails to pay the revenus share In a
timely manner, the failure will be a breach of this Caniract, and the State may terminate this Centract for cause
and séek damages for the breach.

7 ~ WARRANTIES AND LIABILITIES

WaRRANTIES. The Contractor warrants that the recommandations, guldance, and performance of the Conlracior
and all Deliverables under this Coniract wili:

Page 9




7.2

{a} Bo In accordance with the sound professional standards and the requirements of this Contract and
without any material defects:

) Notinfringe on the Intellectual property rights of any third party; :

{c) Be the work solely of the Contractor, unless alherwlse provided In this Contract; and

{d} Be merchantable and it for the particular purpose for which the Deliverables wera acquired,

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

(a} The Contractor has the right to enter into this Contracy;

(b) The Confractor has not entered into any olher contracts or employment relationships that restrict the
Contractor's ability to perform under this Contract;

(c) The Contraclor will observe and abide by ali applicable taws and regulations, including those of the State
regarding conduct on any premises under the State's control;

(d} The Contractor has good and marketable titfe to any products delivered under this Contract and in which
litle passes to the State; and

{e) The Conlractor has the right and abilily to grant the ficense provided in any Deliverabls in which litle

does not pass o the Siate,

If any work of the Conlractor or any Deliverable fails to comply with these warranties, and the Contraclor is so
notified in writing, the Contractor must correct such fallure with all dus 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 partios based on any breach of these warranties.

SorTWARE WARRANTY. If Exhibit | includes work to develop custom software as a Deliverable, then on delivery
and for one year after the date of acceplance of any Delivarable that includes custom software, the Contractor
warranis that;

(a) The soflware will operate on the computer(s) for which the software is Intended in the manner deseribed
in the relevant software documentation;

{b} The software will be free of material defects;

{c} The Contractor will deliver and malntain relevant and complete software documentation, commentary,
and source cods;

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

widely used and accepled for the type of programming lwolved, and support programming in the
language Is reasonably avallable in the open market; and
(e} The software and all maintenance will be provided In a professianal, timely, and efficlent manner.

For Commerclal Software developed by the Contractor or licensed from a third party, the Contractor
represents and warranls that it either has the right or has obtained a binding commitment from the third
parly licensor to make the following warranties and commit to the following maintenance obligations.
Buring the warranty period describad in the next paragraph, the Contractor must:

{a) Maintaln or cause the third-party licensor to maintain the Commerclai Software so that It operates in the
manner described in iis dacumentation;

(b} Supply technlcal bulletins and updated user guides;

{c} Supply the State with all updates, Improvements, enhancements, and medifications to the Commercial
Software and documentation and, If avallable, the commentary and the source code;

{d Correct or replace the software and remedy any malerial programming error that is altributable o the
Contraclor or 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 operaling environment for which it was
designad,

For Commerclal Software designed for mainframe plalforms and for Commercial Software designed for PC or PG-
based servers and costing more than $10,000,00 per license or per copy, the warranty period will be the longer of
ono year after acceptance or the licensor's standard warranly period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000,00 per license or per copy, the warranty period will be the
longer of three months after acceptance or the licensor's standard warranly period. For PC and PC-based
servers, the warranty will hot include updates, improvements, enhancements, of modificalions to the Commaercial
Software and documentation, if such are not provided as part of the licensor's standard warranty or license fee.

Software documentalion maans well wrilten, readily understood, clear, and conclse instructions for the software's
users as well as a system administrator. The software documentation must provide the Users of the software with
meaningfyl instructions on how to take full advantage of all of the capabllities dosigned for end users. |t also
means Installation and system administration documentation for a system administrator to aliow proper conirel,
configuration, and management of the software, Source coda means the uncompiled 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 the source langiiage to readily
interpret the source code and undsrstand ihe purpose of all rodtines and subraiilines containad within the source
code.

EQUIPMENT WARRANTY. If any computer hardware or ather type of electrical equipment ("Equipment’} will be a
part of any Deliverable, the following warranties apply, The Contraclor warrants that the Equipment fully complies
with all government envifonmental and safely standards applicable to the Equipment. The Contractor also
warrants for the warranty perled described In the next paragraph that the Equipmient will perform substantially in
accordance with lts user manuals, technical materals, and related wiilings published by the manufacturer with
respect lo such Equipment, and {hat such Equipment will achieve any funclion described in such wiitings. The
foregoing warranty wilt not apply to Equipment that the Stale modifies or damages aftér tille passes to it. The
warranty period for all Equipment will be the longer of one year after the State accepls the Equipment or the
Conlractor's standard warranty period,

If any Equipment does nol meet the above warranties during the applicable warranty pericd, the Conlractor must
fix the nonconforming Equipment so i performs substantially in accordance with its User manuals, technical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amaunt it paid
for the Equipment. The Contrastor must either fix or replace the Equipment or refund the purchase price to the
State with all due spesd, not to exceed seven days In the ¢ase of a fix or a replacement or 30 days in the case of
a refund, The Contractor will be responsible for all shipping costs assaciate with fixing, replacing, or returning any

defactive equipmant.

INDEMNITY. The Contractor must indemnify the State againsl all fiability or expenss resulting from bodily injury to
any person (including injury resulting In death) or damags o property arising out of its performance under this
CGontract, provided such bodily injury or property damage Is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors, Ths Contractor also must Indemnify the Slate against any
claim of infringement of a copyright, patent, trade secrel, or other intellectual property rights based on the State's
proper use of any Daliverable under this Contract, This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringament is based on the modification, The Slale will glve
the Contractor notice of any such claim as soon as reasanably practicable. If a succassiul claim of infringemant is
made, or if the Conlractor reasonably believes that an infringement claim that is pending may aclually succeed,
the Contractor will do one of the following four things:

(2) Modify the Peliverable so that it is na longer Infdnging:

(b} Replace the Deliverabls with an equivalent or beller fter;

(c) Acquire the right for the State to use the Deliverable as it was Intended for the State to use under this
Contract; or

{d} Remove lhe Dsliverable and refund the fee the State paid for the Deliverable and the fee for any other

Deliverable that required the availability of the Infringing Deliverable for it 1o be useful {o the State,

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

(8)  NEITHER PARTY WILL BE LIABLE FOR ANY INDIREGT, 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
SUGH DAMAGES.

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

8 - MAINTENANGE

SOFTWARE MAINTENANCE. If this Contract involves any custom software as a Deliverabls, then during the warranty
period, the Contractor must correct any material programming amors that are aflribitable to the Coritractor within
a feasonable time, pravided the Stale notifies the Contraclot, sither orally or in writing, of a problem with the
software and provides sufficient Information to Identify the problem. The Conlractor's response lo a programming
error will depend upon the sevarity of the problem. In the case of programming errors that slow the processing of
data by a small degres, render minor and non-critical functions of the System inoperable or unstable, or require
users or adminisirations 1o employ workarounds to fully use the software, the Conlraclor must respond to
requests for resolution within four busiess hours and begln working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant consequences, including those that render key funclions of the softwara fnoperable
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or slgnificantly slow data processing, the Contractor must respond within two business hours of notification and, if
requested, provide an-site asslstance and dedicate all available resources {o resolving the problem.

for Commercial Software other than PC or PC-based servor software cosling less than $10,000.00 per copy or
license, the Contractor must provide malntenance during the warranty perlod at no cost to the State, Al a
minimum, that maintenance must be the standard maintenance program that ihe licensor, whether the Contractor
or a third party, normally provides {o ifs client base. That malntenance program must incude all new releases,
updates, patches, and fixes lo the Commerclal Software, It also must Include a commitment to keep the softwars
current with the operating environment in which it is designed to function and a commitment to promptly correct all
material defects In the software.

Additionally, the Contractor will make {or obtain a commitment from the third-parly licensor to make) maintenance
avallable for the software for at loast five vears after the warranty petiod. if the licensor, whether it is the
Contractor or a third-parly, Is unable to provide maintenance during that period, then the licensor must do ons of
the fallowing things: (a) give the State a pro rata refund of the license fee based on a five-year useful life; or {b)
release the source code for the software to the State for use by the State solely for the purpose of maintaining
any copies of the softwars for which the State has a proper ficense. The State will traal the source code, as
Confidential Information under the Confidentiality Section of this Conlract. In the case of third-parly Commerclal
Software, the Contractor warrants that it has legally bound the third-party licensor to the obligations of this
Conlract or that the Contraclor has the right to make these commitments directly to tha State.

For Commercial Software desigried for PC or PC-based server platiorms and costing less than $10,000.00 per
copy or license, the Contractor must provide the same maintenance and user assistance durlng the warranty
period at no additional cost to the State as the Conlracior or the third-party ficensor makes generally avaitable at
no additional charge fo its other customers.

SoFTWARE UPGRADES. After an initiat acquisilion of a license in Commercial Softvare, the State may want to
acquire a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Software. When the Gontractor or third-party licensor miake the broader license generally avallable
fo its customer base or makes the version of the Commerclal Software that runs on the new platform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses lo that broader license or fo
acquire the version of the Software that Is appropriate for the new platform thal the State intends to use. In thess
cases, the Contractor will provide the broader license or other version of the Commercial Software In exchange
for a license fee that is based on the lesser of the following:

{a) The Contraclor's {or third party licensor's) standard upgrade or migration fee;

{b} The upgrade or migration fee In Exhibit }; or _

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

The foregoing will not apply to Commercial Software for PCs and PC-hased server software with a license fee of
less than $10,000.00, unless the Contractor or third-party licensor makes upgrade packages available for the
Commerciat Softiware o other customers, If PC or PC-based server software upgradeés are avallable, the State
will be entitled to the most favorable licanse fee on which such are made available to other most favared
customers or dealers, as appropriate.

EQUIPMENT MAINTENANCE. If this Conlract involves computer or telecommunications hardware or other mechanical
or electrical equipment {"Equipinent™) as a Deliverable, then, during the warranly period and durlng any periad
covered by annual maintenance, the Coniractor must provide maintenance to keep the Equipment in or restore

the Equipment to good working order. This malntenance myst include preventative and remedial maintenance,
Installation of safety changes, and Installation of enginsering changes based upoi . the specific needs of the
individual item of Equipment. This mainterance also must Include thé repair, replacement, or exchange deemed
hecessary o keep the Equipment in good working order, For purposes of this Conlract, Equipment restored 1o
good working order means Equipment thal performs In accordance with the manufacturer's publishad
specifications, The Contraclor must use fts best efforts to perform all fault [solation and problem determination
attrbuted fo the Equipment. The following services are outside the scope of this Conlract:

(2} Mainlenance to bring the Equipment into compliance with any taw, rule, or regulation, if such taw, rule, or
fegulation was not In effect on the acceplance date;
(b) Repair and replacament work or Increase in maintenance time as a result of damage or [oss resulling

from accident, casualty, neglect, misuse, or abuse, If such is the State’s fault (and beyond normal wear
and lear), damage resulling from Improper packing of fallure to follow prescribed shipping instruction {If
such Is done by the State), fallure of elecirical power, alr conditioning or himidity contre!, use of supplies
nat approved by the original manufaciurer of the Equipmernt as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;
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()] Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
spproved accessories, attachments, or other devices except as permitted in the Equipment's user

documantation; .

{d} Malntenance or Increased maintenance time resulting from any Improper use, malntenancs, or
connection to other equipment (not done by the Coniractor} that results in damage to the Equipment;

(&) Repalrs néeded to restore the Equipment to good operating condilien if the Equipment has been

damaged by anyone other than the Contraglor's authorized service personnel repairing, medifying, or
performing maintenance on the Equipment,

EQuIPMENT MAINTENANCE STANDARDS, Except in the case of excusable delay, remedial Equipment malntenance
by the Contractor will be completed within eight business hours after notification by the State that malntenance is
required. In the case of preventalive maintenance, the Centractor will perform such In accordance with the
manufacturer's published schedute and speclifications. i malntenance is not completed within eight hours after
nofitication by fhe State, the Contractor will be in default, Failure of the Contractor to mest or malntain these
requirements will provide the State with the same rights and remedies as specified elsewhere In this Contract for
defaull, except that the Contractor will only have elghl hours to remedy a default. The Contractor will provide
adequate staff to provide the malntenance required by this Contract,

EQUIPMENT MAINTENANCE CONTINUITY. |If the Conlractor is unabls to provide Equipment malntenance {0 meet the
State’s ongoing performance requirements and if, in the State's sole apinton, the Contractor is unlikely to resume
providing warranly services that mesets the State’s ongoing performance requirement, the Caontractor will be in
default, and the State will be entilled to the remedies in the default section of this Contract, The State will also be

entitled to the following items from the Contractor:

(@) All informalion necessary for the State lo perform the matnlenance, Including but not limited to lagic
diagrams, malntenance manuals, and system and unit schemalics, with all changes noled;

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

(e} Adeiuiate information to permit the State lo have spare parts manufactured elsewhere; and

{d} A listing of spare parls and their recommended replacement schedule to enable the Stale to create g

cenlralized inventory of spare paris.

The State vill treat as Confidential Information In accordance with the Confidentialily Seclion of this Conlract any
information in items (a) through (d) above that the Contractor rightfully identifies In writing as confidential, And
when disclosura to a third-party Is necessary for.the State to continue the maintenance, the State will require any
{hird-party to whom disclosure is made to agree o hold the Confidentlal Information in confidence and to make no
further disclosure of it. Furiher, the State agrees that any such Confidential Information will be used solely to
petform maintenance for the State and will ba returned to the Contractor or destroyed when such use is no longer
needed.

PRINGIPAL PERIOD OF MAINTENANGE {GENERAL). Software and Equipment maintenance must be available nine
working hours per weekday, between 8:00 a,m. and 5:00 p.m. Easlern Standard Time, Travel time and expenses
rolated lo remedial and preventative maintenance will not be billable and must be included in the price of the
malntenance,

MAINTENANCE Access (GENERAL), For all Software and Equlpment maintenance under this Contract, the Slafe will
provida the Contractor with reasonable access 1o the Deliverabls to perform maintenance, All maintenance that
requires a Dellverable o be inoperable must be parformed outside the State's, custormnary working hours, except
when the Deliverable s already inoperable, Preventative or scheduled maintenance must be performed at
mutually agresable times, within the parameters of the manufacturer's published schedule.

9+ ASSIGNMENT AND SUBCONTRACTING

AssioNrENT. The Conlractor may not assign this Confract without the written consent of the State, which the
State will not be obligated to provide.

SUBCONTRAGTING, The State recognizes that it may be necessary for the Conlragior to use subcontractors to
perform portions of the work under this Confract, In those circumslances, before the Conlractor engages any such
subcontraclor, the Contractor must submit a list identifylng its subcontractors ar joint venture pariners perfarming
portions of the work under the Conlract. If any changes to that list occur during the term of the Conlract, the
Contractor must Immediately provide lhe State an updated list of subcontractors or jaint venture blisiness
partners. In addition, all subcontractors and joint venture business pariners must agree in writing lo be bound by
all of the terms and conditions of this Contract and any speclfications of any ordar under this Contract for which
they perform work. The State may reject any subconfractor submitted by the Contractor,
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10.1

10,2

10.3

10.4

10.5

10.8

10.7

10.8

10.9

10.10

1.4

10 -~ CONSTRUGTION

HeADiNGs. The headings used In this Contract are for convenlence only and may not be used in interpreting this
Conftract.

ENTIRE DOCUMENT, This Contract, which includes the Conlractor's pricelist attached as Exhibit1 and all documents
refarced to In this Contract, constitutes the entire agreement between the parties with respect to the subject matler
and supersedes any previous agreements, whelher oral or written,

Binoing EFFect, This Conlract will ba binding on and benefit the réspective successors and assigns of the State
and the Contractor,

AMENDMENTS — WAIVER. No amendment or modification of this Contract will be effactive unless it is In writing and
signed by both parties. The fallure of efther party at any Ime to 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 parly may at any time demand strict and complote performancs by the ofher party.

SEVERABILITY. If & courl of competent jursdiction finds any provision of this Gontract fo be unenforceable, the
remaining provistons of this Contract will remaln fn full force and affect,

ConsTRUCTION, This Coniract must ba construed in accordance with the plain meaning of its language and
neither for nor against the drafling party.

Notices. For any notice under this Contract to be effactive, the notlcing party must make it in wiiting and sent it to
the address of the other parly first appearing above, unless that party has riotified the other parly, In wriling and in
accardance with the provislons of this section, of a o mailing address for the recelpt of nofices. This notice
requirement will not apply to any notices that this Contract expressly authorlzes to be made orally.

CONTINUING OBLIGATIONS, Any lerms, conditions, representations, ar warranlies contalned in this Conltract that
must survive termination or explration of this Contract to be fully effective wiil survive the termination or expiration
of the Contract, Additionally, termination or expiration of this Contract will not affact the State's right 1o conlinue o
use any Deliverabla for which It has pald, Including licensed material. And no termination or explration of the
Contract will affect the State's right to recalve maintenande, warranty work, or other services for which the State
has paid.

PrioriTY. If there Is any Inconsistency or conflict belween this document and any provision of anything
incorporated by  reference, this dacurment will prevail,

Days. When this Contract refers to days, it means calendar days, unless it expressly provides otherwise.

11 -LAW AND Courts

EEQ, The Contractor must comply with all Ohlo laws regarding equat ‘e:ﬁploym'enl opportunity, including among
others Code § 125,111, as well as all related Execulive Orders of the Governor of Ohio, e

DRus Free WorkPLACE, The Conlractor must comply with all Ohlo laws regarding maintaining a drug-fres
workplace and make a good failh effort to ensure that all its employees do nol possess and are nol undar
infiuence of illegal drugs or alcohol or abuse prescription dnigs while working on State property.

OHIO ETHics Law AND Limits oN Poumicat CONTRIBUTIONS. The Conlracter cartifies that It Is currently in
compliance and will conlinue fo adhers io the requirements of the Ohlo ethics laws. In accordance with Exequtive
Order 2007-018, the Confractor, by signature on this document, cerfifies: (1) it has reviewed and inderstands
Executive Order 2007-018, {2) has reviswed and understands the Ohio ethics and conflicts of Interest faws, and
(3) will take no action inconsistent with those laws and this order. The Contractor understands that failure to
comply with Executive Order 2007-018 is, In itself, grounds for termination of this Gontragl aiid may result in the
toss of other contracts or grants with the State. The Conlraclor hereby ceriifies that all applicable parties listed in
Division {I)(3) or (J)(3) of Ohie Revised Code Seciion 351713 are in full compliance with Divislons (1)(1) and
{J)(1) of Ohlo Revised Code Sectioh 3517.13.

SECURITY & SAFETY RuLes. When using or possessing State data or accessing State networks and systems, the
Conlractor must comply with all applicable State nules, policies, and regulations regarding data security and
integrily. And when on any property owned or controlled by the State, the Contractor must comply with all
securily and safety rules, regulations, and policies applicable to people on those premises,
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1.6

11.6

11.7

LAW AND VENUE. This Conlract is govermned by and will be conslruad under Ohio faw, and veriue for all disputes
will lie exclusively with the appropriate court in Franklin County, Ohio.

UNRESOLVED FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24, If this warranty proves false when the parties sign this Contract, the Contract will be void,
Additionally, if this representation proves falsé on the date of any renewal or extenslon of the Conlract, the
renawal or extenstor will be vold.

TERROR DEGLARATION. In accordance with R.C. 2009.33(C), Contractor cerlifies that it meats ona of the following
conditions:

(a) Contractor has not received, nor will receive as a resull of this coniract, an aggregate amount greater
than one hundred thousand dollars ($100,000) in business or funding, excluding personal benefits, from
the state, Instrumentalitles, or political subdivisions during the current fiscal year;
or

(b) (1) Contractor has received, or will receive as a result of this contract, an aggregate amount greater than
ong hundred thousand doilars (§100.,000) In business or funding, excluding personal benefits, from the
state, instrumentalities, or polltical subdivisions during the current fiscal year.
and,

{2} Contractor has either precertified with the Office of Budget and Management, or has completed the
allached Declaration of Material Assistance form corlifying that Conlraclor has not provided material
agsistance to any organization on the Terrorist Exclusion List, as that teem Is defined In R.C, 2800.21,

ANTITRUST. The Stale and the Conlractor recognize that, In actual economic praclice, overchargss resulting from
antitrust violations are usually boma by the State. The Contractor thersfare assigns lo the State all state and
federal antitrust clalms and causes of aclion that the Contractor has or acquires relating to the goods and services
acquired under this Contract,

Executive Order 2010-09S Affirmation and Disclosure Instructions.

Contraclor hereby represents and warrants that Gontraclor, and any subcontractor will not, as a part of the
confract with the State, provide any of ifs services outside the United States, and that Conlractor has trutifully
disclosed the following:

1. The location(s) where all services wilt be performed by Contracter and any subcontractor:

2. Ifapplicable, the location(s) where any state data assoclated with any of the providad services wilj be
accessed, tested, maintained, backed-ug or stored; and

3. The principal localion(s} of business for the Coniractor and any subconiractors providing the services to the

State,

As pari of the above disclostire and affirmation requirement, the Coniracior must complete the Affirmation and
Disclosure Form {Exhibit Il}. In addition, Gontractor agrees to the following:

1. EXECUTIVE ORDER REQUIREMENTS:
The Gontractor affirms to have read and understands Executive Order 2010-09S Issued by Ohlo Governor Ted

Strickland and shall abide by those requirements in the performance of this Contract, and shall perform no
services required under this Contract oulside of the Uinlted States. The Execulive Order is provided as an
altachment and also is available at the following webslie:

(mg:llmvw.qovemor.ohio,qov!Default.asgx?tabld=1495).

The Contraclor alse affirms, understands, and agrees to Immedialely notify the State of any change or shift in the
location(s) of services performad by the Contractor or lts subcontractors under this Contract, and no services shall
be changed or shifted to a lacation(s) that are oulside of the Unlied Stales.
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2. TERMINATION, SANCTION, DAMAGES:

if Conleactor or any of its subcontractors perform services under this Confract outside of the United States, the
performance of such services shall be treated as a material breach of the Contract. The State Is not obligated to
pay and shall not pay for such services. if Contractor or any of its subcantractors perform any such services,
Conractor shall immediately return to the State all funds paid for those services. The Stale inay also recover from
the Conlractor all costs associated with any cotreclive action the Stale may undertake, including but not lirnited to
an audit or a risk analysis, as a result of the Coniractor performing services oulside the United Stales.

The Slate may, al any time after the breach, terminate the Contract, upon written notice fo the Contractor. The
State may recaver all accounting, adminlstrative, legal and other expenses reasonably necessary for the
preparation of the termination of the Contract and costs assoclated with the acquisition of substitute services from
a third parly.

If the State determines that actual and direct damages are uncertain or difficult to ascertain, the State in its sole
discretion may recover a paymeant of liquidated damagas In the amaunt of (insert percent here] of the value of {he
Contract,

The State, in its sole discretion, may provide wrilien notice to Conlractor of a braach and pormit the Contracter to
cura 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 {he Contractor any costs associated with
acquriring those subslitule services.

Notwithslanding the Stale permitting a perlod of time to cure the breach or the Contractor's cure of the breach, the
Stale dess not waive any of Its rights and remedies provided the State in this Contrac, Including but not limited to
recovery of funds pald for services the Contraclor performed oulside of the United Stalés, costs associated with
correclive action, or liquidated damages.

3. ASSIGNMENT / DELEGATION:

The Contractor will not agsign any of iis rights, nor delegate any of its dulies and respongibilities under this
Caontract, without prior written consent of the State. Any assignmenl or delsgation nat consented to may be
desmed vold by the State,

To Suow TuEIR AcreemENT, the parties have execuled this Conlract on the date(s} identified below, and this
Contract will be effeclive as of the date it is signed on behalf of the State,

CONTRAGYOR STATE OF OHlo,
OxFORD CONSULTING GROUP, INC. DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

By: %—M BY: / @é@/#% 0

A Dpn. HQ&T;P@ ceo ROBERT BLAIR, DIRECTOR &
"t

DEPARTMENT OF ADMINISTRATIVE SERVICES

Date: H.29.1 Dates & F M
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CATEGORY DESCRIPTIONS

Commercial Job Title: Program Manager
Education and General Experience:

A Program Manager will be expected to have a Bachelor's degree in Computer Science, Information
Systems Engineering, Business or other technically related discipline. As well, this position requires at
least ten years experience. Spedializing in: project development from inception to deployment, expertise
in the management and control of funds and resources using complex reporting mechanisms,
demonstrated capability in managing multi-task contracts and/or subcontracts of various types and
complexity, General experience would include responsibilities in information systems design andfor
management,

Duties/Responsibilities:

The Program Manager normally acts as the client's single or maln point of contact. Responsible for
developing and enforcing work standards, assigning schedules, reviewing work discrepancies,
supervising personnel and communicaling policies, purposes, and goals of the organization to
subordinates. The Program Manager will be responsible for the overall contract performance and shall
not serve In any other capacity under this contract.

Commercial Job Title: Project Manager
Education and General Experlence:

A Project Manager will be expected to have Bachelor's degree in Computer Science, Information
Systems, Engineering, Business, Physical Science, or other technically related discipline, This position
requires a minimum of eight years experience, of which at least five years must be focused in a specific
discipline. Speclalized experience includes: project development from inception to deployment, strong
experience with the management and control of funds and resources using complex reporting
mechanisms, demonstrated capability In managing multi-task contracts and/or subcontracts of various
types, and complexity. General experience includes increasing responsibilities in information systermns
design andfor management,

Duties/Responsibilities;

Assists the Program Manager in working to meet specified goals and objectives, Serves as the project
manager for a large or complex task order, Possibly, a group of task orders affecting the same systems,
Under the guidance of the Program Manager, responsibie for the day-to-day managemient of the specific
task order(s) and Insuring that the technical solutions and schedules in the task ordar are implemented in
a timely manner,

Commercial Job Title: Senior IT Architect
Education and General Experience:

Possesses a Bachelor's degree or higher in a Business or Engineering discipline. Four (4) years of
experience may be substituted for the degrea requirement. This position requires 12 years of progressive
experience in a combination of business process analysis and improvement, applicable database design,
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and enterprise systems development and implementation. At least four (4) years of this experience
shotld include providing leadership and expertise in directing and designing solutions to large and
complex business operating units,

Duties/Responsibilities:

The Senior level position will Demonstrate a high level of expertise in analyzing current and future key IT
architecture trends, building strategic roadmaps for implementation, and influencing the strategic
direction of key infrastructure components related to the project. Typically in a leadership role, this
position provides IT arghitectural framework for the design, development, and deployment of enterprise,
agency, or division level information/business systems for very large or complex projects that a normal
Architect would not have enough experience. Provides teadership and expertise to evaluate planned
growth, helping to increase service level requirements In order to design and implement technology
solutions that exceed expectations. Provides expert advice to stakeholders on technology issues and
opporiunities.

Commerclal Job Title; IT Architect
Education and Genheral Experience;

Possesses a Bachelor's degree or higher in an engineering discipline. Four (4) years of experience may
be substituted for the degree requirement. This posilion requires eight {8) years of progressive
expetience In a combination of business process analysts, Improvement, database modeling and design,
and enterprise systems development and implementation. At least two (2) years of this experience
should include providing leadership and expert skills in mapping technology and solution architectures to
large and complex busingss operating units.

Duties/Responsibilities:

The IT Architect will demonstrate a high level of expertise In analyzing current and future key IT
architecture improvements and trends by bullding strategic roadmaps for implementation, and influencing
the strategic direction of key infrastructure components. Typically in a leadership role, this position
provides IT architectural framework for the design, development, and deployment of enterprise, agency,

or division level information/businéss systems.

Comimercial Job Title: Senior Application Developer
Education and General Experience:

The Application Developer will have a Bachelor's degree or higher in a management, business, logistics,
engineering, computer science. This position requires a minimum of Twelve (12) years experience
managing or performing software englheering activities, of which at least eight (8) years must be
specialized. Speclalized experience includes: demonstrated experience working with specific program
languages or software in the design and implementation of systems and using different database
applications.

Duties/Responsibilities:
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The Senior Application Developer analyzes and studies very large or enterprise wide systems. This
position also Is responsible to design software tools and subsystems to promote more efficlent use of
business systems. Manages software development and support using formal specifications, data flow
diagrams, and other accepted design techniques. Estimates software development costs and
schedule. Reviews existing programs and assists in making recommendations for improvement by
reducing operating time, and improving current techniques. Supervises software configuration
management.

Commercial Job Tifle: Application Developer
Education and General Experience:

The Application Developer will have a Bachelor's degree or higher in a management, business, logistics,
engineering, compulter sclence. This position requires a minimum of eight (8) years experience managing
or performing software engineering activities, of which at least five (5) years must be specialized.
Specialized experience includes: demonstrated experience working with specific program languages or
software in the design and implementation of systems and using different database applications.

Dutles/Responsibilities:

The Application Developer analyzes and studies very large or enterprise wide systems. This position also
is responsible to design software tools and subsystems to promote more efficient use of business
systems. Manages software development and suppert using formal specifications, data fiow diagrams,
and other accepted design techniques. Estimates software development costs and schedule. Reviews
existing programs and assists In making recommendations for improvement by reducing operating time,
and improving current techniques. Supervises software configuration management.

Commercial Job Title: Application Englneer
Education and General Experience:

Possesses a Bachelor's degree in a business, logistics, engineering or computer sclence, Position
requires a minimum of eight years experience managing or performing software engineering activities, of
which at least 5 years must be specialized. Specialized experience includes: demonstrated experience
waorking with relevant applications or languages in the design and implementation of systems and using
database management systems. General experience Includes increasing responsibilities in software
engineering activities and knowledge of applicable standards.

Duties/Responsibillties:

The Application Engineer provides analysis, some development and maintenance of complex systems.
As well as, reviews oxisting programs and assists in making refinements, reducing operating time, and
improving current techniques. Supervises software configuration management. This position requires a
Bachelors degree in Computer Science, Information Systems, Engineering, Business, or other related
discipline.
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Commercial Job Title: Applications Systems Analyst / Programmer
Education and General Experience;

A Systems Analyst/Programmer will have a Bachelor's degree in Computer Sclence, Information
Systems, Engineering, and Business. This position requires a minimum of six (6) years experience.
Background includes: experience as an applications programmer with large-scale business systems,
exposure to mainstream computer equipment and ability to develop complex software to satisfy design
objectives. Demonstrating the ability to work independently or under only general direction.

Duties/Responsibiiities:

Analyzes business applications and design specifications for functional activities. Develops diagrams and
logic flow charts. Translates design documents into usable code for the desired software. Performs tests,
debugs, and refines the software applications to prodice the required product, Prepares the necessary
documentation, Including both pragram-level and user-level documentation. Provides technical direction
to programmers {o ensure program deadlines are met.

Commercial Job Title: Senior Applications Systems Analyst/ Programmer
Education and General Experience:

A Senior Applications Systems Analyst/Programmer will have a Bachelor's degree or higher in a
management, business, logistics, engineering, computer science, This position requires a minimum of
Twelve (12) years experlence managing or performing software engineering activities, of which at least
eight (8) years must be specialized. Background includes: experience as an applications programmer
with large-scale business systems, exposure to mainstream computer equipment and ability to develop
complex software to salisfy design objectives. Demonstrating the ability to work independently or undsr
only general direction,

Duties/Responsibilities:

Analyzes business applications and design specifications for very large or enterprise wide systems and
functional activities. Develops diagrams and logic flow charts. Translates design documents info usable
code for the desired software. Performs tests, debugs, and refines the software applications to produce
the required product. Manages application development and support using formal specifications, data
flow diagrams, and other accepted design techniquos. Estimates software development costs and
schedule, Prepares the necessary documentation, including both program-level and uget-level
documentation. Provides technical direction to programmers to ensure program deadiines are met,

Commercial Job Title: Desktop Engineer

Education and General Experience: Possess an Associates degree and/for technical school certification

in a related field. Has eight (8) years of progressive experience with Installations, maintenance and

operation of systems or equipment refated to area of technical expertise,

Duties/Responsibilities: The Engineer performs board level activities including, but not limited to
maintenance of applications or equipment, including PCs, printers, plotters, etc. Performs tests to locate

problems using diagnostic software and electronic test equipment. Repalrsfreplaces broken or non-
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functional parts that led to the proper operation of the mechanical devices. Tests the applicable
systemsf/equipment to validate functionality. Installs and/or relocates hardware and software at a
designated location and assists users with initial operating instructions. Works independently, with
minimal supervision, in assessing complex problems and developing/seiecting alternative solutions.
Responds to user help calls referred by the help desk or other managers. Diagnoses end-user
equipment,

Commercial Job Title: Database Programmer
Education and General Experience:;

Possess a Bachelor s degree in computer sciences, information systems, engineering, business
management or other related technical area. Has seven (5) years of progressive experience in the area
of database management.

Duties/Responsibilities:

The Database Programmer performs a variety of tasks associated with the design, implementation and
operation of database management systems, Uses knowledge gain through years of experlence and
information supplied relative to the technical or administrative aspects of the program to perform and/for
support system analysis and design activities. Participates in meetings, design reviews, briefings, elc.;
identifies and reports on issues or related probiems and potential risks; recommends risk mitigation
actions. Works independently, under gensral guldelines set by supervisor, modifies and/or adapts
techniques and standard approaches to solve moderately difficult problems encounterad. The
Programimer also participates in all phases of software development with emphasis on the design,
coding, testing, documentation and acceptance phases. Inlerviews customers on requirements and
provides guidance, problem solving expertise and training to other database programmers/analyst,

Commercial Job Title: Database Administrator
Education and General Experience:

Normally possess an associate's degres or five (5) years of experience to substitute for the degree
requirements. Has five (5) years experience performing routine administrative support,

Duties/Respaonsibilities:

Database administration personnel design, develop, and malntain databases; establish and administer
data dictionaries; and ensure that organization database policies are followed, Database administrators
are evaluated in terms of how well they meet system requirements and schedule deadlines, so they often
work in a high-stress environment. Managers are frequently responsible for satisfying budgetary
targels. Database administrators coordinate with other Technical staff members, managers, and end
users,
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CONTRACTOR
Oxrorp CONSULTING GROUP, INC.
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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 issucd by Ohio Governor
Ted Strickland and shall abide by those requirements in the performance of this Contract, 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:
(http://www.govemor.ohio,gov/Dcfault.asnx?tabidz1495).

The Contractor also affirms, understands, and agrees to inunediately notify 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.

IL. 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 are performed
outside of the United States, this will be treated as a material breach of the Coniract, and Contractor shall
immediately return to the State all funds paid for those services,

In addition, if the Contractor 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, Ifthe 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 its subcontractors under this Contiact to 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 10% of
the value of the contract for every day past the time permitied to change or shift the location(s).

HI.  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 2010-098
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 term
schedules, multiple award contracts, requests for quotations, informal quotations and statements of work.
This information is to be submitied 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 affitms, understands and will abide by the
requirements of Executive Order 2010-09S 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 shatl perform no services requested under this Contract outside of the United States. The
Executive Order is attached and is available at the following website:
(htip://'.vww.governor.ohio.gov/Default.aspx?tabid=I495).

The Bidder/Offeror shall provide all the name(s) and location(s) where services under this Contract will be
performed in the spaces provided below ar by attachment, Failure to provide this information as part of the
response will deem the Bidder/Offeror not respensive 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 subconteactors, indicate
“Not Applicable™ in the appropriate spaces.

I, Principal location of businéss of Contractor:

385 County Line Rd West, Suite 210 Westerville, OH 43082
(Address) (City, State, Zip)

Name/Principal location of business of subcoiitractor(s);

(Naiﬁe’) (Address, City, State, Zip)

(Namey (Address, City, State, Zip)

2. Location where services will be performed by Contractor:

{Address) (City, State, Zip)

Name/Location where services will be performed by subconiractor(s):

(Namo) | (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:

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

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

{Name) — (Ad.dl:'é'ss, 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 shified by Contractor:

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

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

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