STATE TERM CONTRACT

THis CONTRAGT (the "Contract’) Is between the State of Ohlo {"State”), through its Depariment of Administrative Services,
General Services Division, at 4200 Surface Road, Golumbus, Ohlo, 43228 and Ventech Solutions, Ing {"Contractor”), with
offices at 8760 Orion Place, Sulte 204, Columbus , Ohlo, 43240.

BAGKGROUND

The State recognizes that it is sometimes advantagaous fo do business with some manufacturers under a State term
contract rather than through a competifive bidding or proposal process. In such cases, the State may enler Into a contract
with the manufacturer provided that the manufacturer offers fts products and anclliary services at the same prices that the
manufacturar offers those praducts and services to the US Government under the GSA's Multiple Award Schedule
program or SmartBuy program. Or If the manufacturer has no contract under the GSA's Multipls Award Scheduls program
or SimarlBuy program, lhe State will accept the pricing the manufacturer offers to its distributors, Further, if the
manufacturer has no GSA Multiple Award Schadule or SmarBuy confract and no distributors, the State may accept the
prices that the manufaciurer offers to its most favored customers for each product or servics.

The State also recognizes that some raanufacturers work primarily through dealers for various reasons, Including offering
customars better support through dealers that have a local presence in a service area. Bacause of this, the Slate may
sometimes agree to work directly with a manufacturer's dealers.

However, If the Confractor is not the manufacturer of the products or services under this Conlract, the Confractor must
submit a lstter from the manufacturer that assures the Stale that the Contracter Is an authorized dealsr in the
manufacturars products or services. The lstler also must assure the State that the Confractor will have sufficient
quantities of the offered products for the duration of the Contract to meat the State's needs under the Contract during the
initlal term and any exiensions. Furiher, the letter must identify each of the manufacturar's product and service that the
Contractor will supply under this Contract. The letter also must contain an assurance of the availabiily through the dealer
of repalr services and spare parts for products covered by this Condract for five years from the date of purchase. It also
must contaln an assurance that software maintenance will be available under the terms of this Confract elther from the
dealer or the manufacturer for slx years from the date of acceptance. (This assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 par copy.) The dealer must submlt the lefter,
signed by an authorized representative of the manufacturer, with the executed coples of this Gontract.

This Contract sstablishes ferms and conditions under which State agencles {including any board, Instrumentality,
commisslon, or other political bady) and Ohto political subdivisions, such as countles, municipalities, and townships, may
acquire the Gontractor's products or services at the pricing Identified below. This Contract, however, only pennits such; it
Is not a requirements contract and does not obligate any State agency or polifical subdivision to acqulire the Contraclor's
products or services.

TeRMS AND CONDITIONS

1 - TerMm

14 Term. This Contract Is effeclive on the date the State's duly authorized representafive executes It, as evidenced
by the dale appearing with the representative's signature, below. Unfess this Contract is torminated or expires
without renewal, it will remaln in effect until August 8, 2014. Termination or explralion of this Gonteact will not Imit
the Contraclor's continuing obligations with respect to Deliverables that the State pald for before termination or
limit the State’s rights in such.

2 «PRIGING AND PAYMENT

21 GERTIFICATION OF ACGURAGY. By checking one of the following three ltems, the Condractor ceriifies thal the
Contractor's prices under this Contract are:

X The prices at which the Contractor currently offers each product and service to the US Government under the
GSA’s Mulliple Award Scheduls program;
The prices at which the Contractor currently offers each product and sarvice to the US Government under the
GSA's SmartBuy program; or
Ths best prices at which the Contractor has offered each product and service to Its most favored customers within
one year before the date the Conltractor executed this Gontract or adds the product or service to this Candract,
whichever s [ater.

if the Contractor Is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy contract.
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If the Contractor has submitted a ranufacturer's latter to certify that the Contractor is an authorized dealer for the
manufacturer, the Confractor represents that the Infermalion in the letter Is accurate and that a duly authorized
representative of the manufacturer signed the Istter,

The Confractor further certifies that the above representations will apply and be true with respest to all future
pricing nformation submitted to revise this Confract.

PricE AbJusiMenTs. If the Contractor has relled on lts GSA Mulliple Award Schedule pricing or lis GSA
SmariBuy pricing, the State will be entitted to any price decreases that the Contractor offars fo the GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GSA Multiple Award Schedule or SmarlBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services ta the State under this Contract.

If tha Contractor has reliad on its bast customer priclng, the State will be entitled to a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of lis
customers for less than the price agreed to batween the State and the Contractor under this Conlract. Any time
the Contractor or any of lts dealers or distributors under Section 3.1 of this Confract sslls a product or provides a
service lo any customer for less than It Is then available fo the State under this Contract, the Contracter must
notify the State of that event within 30 days of Its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Contractor also must nolify the State within 30 days of any general reduction In the price of any product or
service covered by this Contract, even If the general reduction does nof place the price of the product or service
below the prics avallable fo the Stale under this Contract. The purpose of this notica of a general reduction in
price Is {o allow the State to s3sess the value the State believes it Is recelving under this Contract in light of the
general reduction, If the Siate belleves It Is appropiiate, the Slale may ask to renegotiate the Ganiract price for
the products and services affected by the general reduction in prica. If the Coniractor and the State cannot agree
on a renegotiated price, then on written nolice to the Gontractor, the State may Immadiately remove the affected
products and services from this Contract.

PrICELIST, The Contractor's pricellst for the products and services that the Confractor may provide fo the Stats
under this Confract Is attached as Exhibit .  For convenfence, those producls and services are called
“Daliverables" in this Contract, Any custom materlals resulting from the Confractor's services also are called
"Deliverables” In thfs Contracl. The Conltactor may not provide any olher Deliverables tinder this Contract
without a pror wiitten amendment to this Conltract that both the State and the Confractor have slgned.
Furthermore, the Contractor may not charge the Slate greater prices for these Deliverables than the prices on the
Exhiblt £ If Exhiblt | contafns or incorporates by reference any terms or conditions other than a deseription of the
scope of Hlcense for software, a description of the Contractor's preducts and sarvices, and {he prices for those
products and services, those terms or conditlons are excludad from this Contract and are of no effect. Exhiblt|Is
Identified as the following pricelist:

Veniech Solutlons, inc GSA Pricelist
August 25, 2008- August 14, 2014

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock spsed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
Internal clock speed. Additionally, ihe Contractor will not sell o the State any term software llcenseas. And excapt
In the case of operating systems llcansed in conjunction with desktop PCs, notebook computers, PDAs, and
simitar parsonal computing devices that the OEM does not distribute without an operating system, the Conlractor
will not sell or license any Microsoft software fo the State.  If any of the foregolng ltems are listed In the
Contraclor's pricelist, they are deleted for purposes of this Gontract.

Payment Due Date. Paymants Wil be dus on the 30th day after the later of:

(a) The date the Stale actually recsives a proper Involee at the office deslgnated in the applicable purchase

order to recaive if; or
(b} The date the State accepts the Deliverabls,

Tha date the State Jasues a warrant (the State's equlvalent to a check) In payment of an Involce will be
considered the date payment Is made, Without diminishing the Contractor’s right to timely payment, the
payment will be overdue only If ¥ Is not recelved by the 30th day after the payment's due date. If the
State has not fssued payment by then, Interest will begin fo acertte under Ohfe Revised Code (the
"Cade"} § 126.30.
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Involce Requiraments, The Contractor must submit an original invalce with three coples to the office designated
In the purchase order as the "bill to” address, To be a proper invoice, the tvoice must include the foltowing

information;

(a} Name and address of the Contractor as desfgnated in this Contract;

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

{c) The Conlractor's Involce remitlance address as designated In this Confract;

{d) The purchase order number authorizing the dellvery of the Deliverables;

(e} A description of the Deliverables, Including, as applicable, the time perlod, serial number, unit price,

guantity, and total price of the Deliverables; and

(f an authorized dealer has fulfilled the purchase order, then the dealer's Information should be supplled in fleu of
the Coniractor's information. 1f an Inveice doas nat meet this section's requirements, or If the Contractor fails to
give proper notice of a price increase (see the next section), the State will send the Contractor wrllten nolice. The
State will send the notles, along with the improper Involce, to the Contractor's address designated for racaipt of
purchase orders within 15 days. The notice wiI contain a description of the defect or impropriely and any
additional Information the Conteactor nesds to correct the invoice. If such nofification has been sent, the payment
due date will be 30 days after the Slale recelves a proper involce and has accepted the Contraclor’s Deliverabls.

Onio PAYMENT CARD, Pardicipating State agencles Issuing orders under this Gontract may use the Ohlo Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management ("OBM") has
authorized the agency fo exceed this imit. [f OBM increases the dollar limit for payment cards for all State
agencles, the State will post notice of that on Its Procurement Website. Participating State agencles are required
to use the Ohlo Payment Card in accordance with OBM's current guidstines for the Ohlo Payment Card and the
agenoy's approved plan filed with the OBM. The Confractor may process a payment In the payment card network
only upon delivary and acceptance of the applicable Deliverables. For parilal deliverles or periormance, the
Contractor may pracess a payment for the amount delivered or completed only and not for the enflre atount
ordared by the ordering agency, Upon completion of the delivery of remalning Deliverables, the Gontractor may
process & payment request In the payment card network for the remalnder of the order. The Gontractor should
racelve payment thraugh its merchant bank within the fime agreed upon betwaen the Cantractor and lts merchant
bank. The Conleactor should expect normal processing fees from Its merchant bank for payment card
iransactions, which the Contractor may not pass on to the State.

NoN-APPROPRIATION OF Funps. The State's funds are coniingent on the avallability of lawful appropriations by the
Ohlo General Assembly, If the Ohio General Assembly falis to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding explres, and the State will have no furlhar obligation fo make any payments with respect to lhe affectad
order or orders,

OBM CerTiFlcATION. This Contract Is subject to Code § 126.07. Any orders under this Contract are vold until the
Diractor of the OBM cettifies that there s a balance in the appropriation avallable to pay for the order.

ConTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject to the Ohlo
Conirolling Board continuing to authorize the State's use of its term conlracts program. if the Ohlo Controlling
Board falls to authorize or withdraws its autharization for this program, this Contract will terminate Immediately,
and the Contrastor may not take any more orders under it.

TRAVEL EXPENSES. Any trave! that the Gonteactor requires to perform its obligations under this Gontract will be at
the Conlractor's expense. The State will pay for any additional travel that It requests only with prior wrltten
approval. The State will pay for all additional travel sxpenses that It requests In accordance with OBM's travel
pollcy In Rule126-1-02 of the Ohlo Adminisirative Gode (the "Administrative Code").

Taxes. The State is exempt from all sales, use, excise, and properly taxes and will not pay any such taxes, To
the extent sales, use, excise, or any simllar taxes are imposed on the Confractor in connection with any
Deliverable, the Conlractor must pay those taxes together with any Interest and penallies not successfully
disputed wdth the taxing authority.

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

3 - CONTRACT ADMINISTRATION

DEALERS AND DISTRIBUTORS. The Stale authorizes the Contractor to name one or more dealers to work with the
Siate on behalf of the Contractor. But if the Goniractor decides to use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax Kentificallon number, The Contractor also must submit a completed WO form for each dealer it
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wishas to name under this section. The Contractor's submission must be on iis officlal letierhead, signed by an
authorized representalive, and addressed to the Deputy State Chlef Information Officer, Office of Informallon
Technology.

In dolng so, the Contractar warrants that:

(a) The Contractor has provided the dealsr with a copy of this Conlracl, and a duly authorized
representative of the dealer has agreed, in writing, to ba bound by the ferms and conditions In this
Contract.

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

(¢} The Cenfracter will remaln liable tinder this Contract for the services of any dealer and will remedy any
breach of the dealer under this Coniract.

{d) Payments under this Contract for the services of any dealer may be made directly to that dealer, and the
Contractor wili look solely to the dealer for any payments dua to the Contractor once the State has paid
the dealer.

(e) To the extent that there Is any {iabilily to the State arising from dolng business with a dealer that has not

slgned the agresment requited under this section with the Contracior, the Contractor will indemnify the
State for such fiabliity.

If the Contrastor wants to designate a dealer thal will not receive payments {a "distributor”), the Contractor may
do so by [dentlfylng tha person or arganization as a distributor in the authorizing fetfer, In such cases, information
regarding taxpayer Identification and paymant addressing may be omilted, as may the distributor's W9 form. All
other requirements and obligations for designating a dealer apply to deslgnating a distributor.

The State sirongly encourages the parlicipalion of small and disadvaniaged businesses In Its contracting
programs and has crealed a certification program to Encourage Diversily Growth and Equity {(EDGE) [n State
confracting. Stale agencies are instructed fo include in their procurements such participation, including through
the use of State Term Scheduls contracts that ars sither held by EDGE businasses or that offer the opporiunity to
work with EDGE dealars or distributors.

Auptrs, During the term of this Contract and for three years after termination, on reasonable nolice and during
customary business hours, the State may audlt the Contraglor's records and ofher materials that relale to the
Deliverables and to the pricing representations that the Contractor has made o acquire this Contract. This audit
right also will apply to the State's duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it ls impracticable to do so, all records related to this Coniract must be kept In & single locatlon, sithar at
the Contractor's princlple place of business or the facllities where the Contractor substantially performed under
this Contract. If this is not practical, the Contractor rust assume the cost of collecling, organizing, and relocating
the records, along wlith any technology needed for accessing the records, to its office nearest Golumbus, Ohlo
whensver the Sfale or any entity with audit rights requests access to the records. The Contractor must do so
within 15 days of recalving the State’s written nofice of fis Intent to audit the Contractor’s records and must nofify
the State as soon as the records are ready for audit,

If any audit reveals any materlal misrepresentation or overchargs to the Slate, the State will be entitled to recover
Its damagss, including the cost of the audit.

Insurance, The Contractor must provide the following Insurance coverage af its own expenss throughout the
term of this Contract:

a, Workers' compensation insurance, as required by Ohlo law, and If some work will be done oulside Chio, the
laws of the appropriate states where work will be done. The Conlractor also must maintain employer's
liabllity insurance with at least a $1,000,000.00 limH.

b. Commercial General Liabllily insurance coverage for bodily injury, personal Injury, wrongful death, and
properly damage. The defense cost must be outside of the policy limits. Such poticy must designate the
State of Ohlo as an additional Insured, as Iis interest may appear. The policy also must ba 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 Per Ocourrence Limit

$ 1,000,000 Personal and Advarfising Injury Limit

$ 100,000 Fire Legal Liability
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$ 10,000 Medical Payments

Tha polley must be endorsed to provide the State with 30-days prior written notice of cancellation or materlal
change to the policy. And the Contragtor's Commaercial Ganeral Liability must be primary over any other
insurance coverage.

a.  Commercial Automebile Liabllity Insurance with a combined singie Himit of $500,000.

b, Professional Liability insurance covering all staff with a minimum Hmit of $1,000,000 per incident and
$3,000,000 agyregate. |f the Contractor's policy Is wrilten on a "clalms made” basis, the Contractor must
provide the State with praof of conlinuous coverage at the time the policy Is renawed. If for any reason the
pallcy explres, or coverage Is terminated, the Contractar must purchase and maintain “tail” coverage through
the applicable stalute of limitations.

All certificatas must be In a form that is reasonably salisfactory to the State as to the contents of the poficies and
the quelity of the insurance carrers. All carriers must have at least an "A-" raling by A.M. Best,

CONTRACT COMPLIANGE. Any State agency lhat uses this Contract will be responsible for the administration of this
Conlract with respect to the orders thal It places and may monitor the Contractor's performance and compliance
with this Gontract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may document the nencompliance and glve the Contractor written notice of
the noncompliance for Immediate correction. If the Contractor falls to cure the noncompllance, the agency may
notlfy the Stats through the Departmant of Administrative Servicas, Office of State Purchasing, by executing a
Complaint to Vendor form to help resolve the issue. Should the State determine ihat the form identifies an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
avallable to it

PoLiTicaL Susbimsions. Ohlo political subdivisions, such as Ohto citles, countles, and townships ("Politicat
Subdivisions™), may rely on fhis Contract. Whenever a Political Subdivision relles on this Conlract to Issue a
purchase order, the Palitical Subdlvislon will step Into the shoes of the State under this Gontract for purposes of
its order, and, as to the Political Subdivision's order, this Confact will be behyeen the Contractor and the Polilical
Subdivision. The Contractar must lock salely te the Polilical Subdiviston for performance, including but not imited
to payment, and must hold the State harmiess with regard fo such erders and the Polilical Subdiviston's

"performance. But the State will have the right to terminate this Contract and sesk such remedles on termination

as this Contract provides should the Conlractor fall to honor its obligations under an order from a Political
Subdivislon, Nothing in this Contract requires the Contractor to accapt an order from a Political Subdivision, if the
Conlraclor reasonably belleves that the Political Subdivision 13 or will be unable to periorm its obligations in
relation to that order.

RecaLLs. If a Daliverable s recalled, seized, or embargosd, or If the Contractor, a manufacturer, packer,
pracassor, or ragulatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Conlractor must natlfy the State, through the Department of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Dellverable, wilhin ten business days after the Contractor leams of
any of the above events. At the option of the Slate, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacament for each Daliverable at no
additlonat cost to the State. The Contractor also must remove and replace all affected Deliverables within &
reasonable time, as determined by the Stale. Further, at the aplion of the State, the Contractor may ba required
to reimburse the Siate for storage costs and handling fees, which the State may calculate from the time of
dellvery of sach affected Deliverable lo the Deliverable's actual removal. Furthermare, the Conlractor must bear
all costs assaclated with the removal and proper disposal of the affected Deliverables. The State will treat any
fallure to refund the purchase price or provide a sultable reptacement within a reasonable time, not to exceed 30

days, as a defaulf.

TERMINATION. The State may terminate this Gontract or any order under this Contract If the Gontractor dafaults In
meeting its obllgations and falls o timely cure Its default. The State also ray terminate this Gantract or any order
under It If a petilion In banksuptoy Is filed by or against the Gontractor and not dismissed withln 80 days. And the
State may terminate this Conleact or any order under It If the Contrastor viclates any law or regulation while
performing under this Contract or If it appears to the State that the Contractor's performance Is substantlally
endangered through no fault of the State. In ali of the foregolng cases, the termination will be for cause.

On wrilten notice, the Contrastor will have 30 days to cure any breach of [ts obligations under this Contract,
provided the breach is curable, If the Conlracter falls to cure the breach within 30 days after written nofice or If
the breach Is not one that is curable, the State will have the right fo terminate this Contract, the applicable orders,

or both immediately upon written notice to the Contractor. Some provisions of this Confract may provide for &
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shorter cure perfod than 30 days or for no cure perlod at all. Those provisions will prevail over this one. If a
parlicular secllon daes not state what the cure period will be, this proviston will govern.

The State also may terminate this Confract In the case of breaches that are cured within 30 days but are
peisistent. "Persistent” in this context means that the State has nofified the Contractor In wiiting of the
Contractor's faillure fo meat any of ils obligations two fimes, After the second such nofice, the State may
terminate this Coniract without a cure period If the Conlractor again fails to meet any obligation. The three
defaults do not have to relate lo the same obligation or type of fallure.

The Sfate also may tarminate this Contrast or any order under this Coniract for ils convenisnce and without
cause, And the State may lerminate this Conltract or any order under it if the Ohic Genaral Assembly falls to
appropriate funds for any order under this Contract. Further, If a third parly is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to release any funds related
fo this Contract or an order under it.

Any notice of termination will be effective as soon as the Contractor receives it.  On recelpt of the notics of
termination, the Contrastor will Immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimlze any costs the Contractor will Incur related to the affected orders. The
Contractor also must immediately prepare a report and dellver if to the State. The report must detall all open
orders at the time of termination.

If the State terminates this Contract or any order for cause, it will be entilled to cover for the affected orders by
using another vendor or vendors on such commerclally reasonable terms and conditlons as it and the covering
vendors may agraa. The Contractor will be flable to the State for all costs related to covaring for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Gontract for
those orders. The Contractor also will be llable for any other direct damages resulting from its breach of this
Contract or other event leading to termination for cause.

If the termination [s for the convenlence of the State, the Contractor will be entitled to compensation for any
Dellvarable that the Contractor has delivered hefere the termination. Such compensation vdll be the Contractor's
exclusive remedy In the case of termination for conveniencs and vill bs avallablg to the Contractor only once the
Confractor has submitted a proper Invaice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

ExcusasLe DELAY, Neither pary will be liable for any delay in its performance under this Conlract that arises from
causes bayond its reasonable control and without its negligence or fault. The delayed party must notify the olher
promptly of any material delay in performance and must specify In wiiting the proposed revised performance date
as soon as praclicable after notice of delay. For any such excusable delay, the dale of performance or delivery
vill be extended for a paried equal to the time lost by reasan of the excusable delay. The delayed party also must
dascribe the cause of the delay and what steps i then Is taking or will take fo remove the cause. The delaysd
parly may not rely on a claim of excusable delay to avold llabllity for a delay If the party has not taken
comrmerclally reasonable staps to mitigate or avold the delay.

INDEPENDENT STATUS, The parties will be acling as independent entilfes, The pariners, employeas, officers,
diractors, and agents of one parly may only act in the capacily of repressntatives of that parly and not as
employees, officers, directors, or agents of the other party and will not be deemed as such for any purpose. Each’
party assumes full responsibitity for the actlons of its pariners, employees, officers, dirastors, and agents whlile
performing under this Contract and will be solely responsible for paying those people. Additionally, sach parly will
be solely responsible for withholding and paylng soclal securily and income taxes, making workers' compensation
contributions, paylng disabllity benefits, and providing friinge benefits, if any, for s partners, employees, officers,
directors, and agents, and nelther party may legally bind the other parly in any manner.

Location or Services AND DATA. As part of this Contract, the Contractor must disclose the folloving:

(a) Adllocations where any services will be performed;
(b) All locations where any State data applicable to the Gontract will be maintained or mads available; and
(¢ The princlpal place of buslness for the Contractor and all its subcontractors,

The Contractor may not change any location where any services are performed to a location outside the country
of the original location or change any localion where the data is malntained or made avallable to any other
lacatlon outside the cauntry of the eriginal location without prior written approval of tha Stals, which the State will
not he obligated to provide,
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4 » DELWERY AND ACCEPTANGE

AccepTanGe, The acceptance procadure for Deliverables witl be an informal review by the agency acqulring the
Dellverables to ensure lhat each Deliverable meats the warranties in this Confract. The State will have up to 30
days after installation to do this. The State will not issue a formal letter of acceptance, and passage of 30 days
will imply acesptance, though the State will Issue a notlce of noncompliance If & Deliverables does not meet the
warrantles In thfs Coniract.

If the State issues a noncompllance lefier, the Contractar will have 30 days to corract the problems listed in the
letter. If the Coniractor falls to do so, the Contractor will be in default without a cure perlod. If the State has
lssued a noncompliance letter, the Dellverabls will not be accepted until the State Issues a lslter of acceptance
indicaling that each problem noted in the noncompliance lstter has been cured. If the problems have been fixed
?uri(ri:g the 30-day period, the State will issus the acceptance letter within 15 days after all defacts have been
ixad,

Triie. Title fo any Deliverable will pass to the State only an acceptance of the Deliverable, and alt risk of loss will
remain with the Confractor untll litle to the Deliverable passes to the State.

Deciveries, The Contractor must make all deliveries F.O.B. destination.
8 - INTELEEQTUAL PROPERTY

CoMMERSIAL MATERIAL. As used in this section, "Gommercial Materlai® means anything that the Contractor or a
third party has developed at private expense and that is commerclally avaltable in the marketplacs, subject to
intellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, of
other medla. Examples Includs the written reports, books, plclures, videos, mavles, compuler programs, source
code, and documentation.

Any Commerclal Materlal that the Contractor Intends to deliver as & Deliverable must have the scope of the
liconse aranted in such material disclosed in an Exhubit to this Contrac!, if that scops of license is different than
the scops of licanse conlained in {his section for Gommercial Materials.

Except for Commerclal Material that Is software (‘Commerclal Software"), if the Commercial Materlal is
copyrighted and published materigl, then the State will have the rights permitted under the faderal copyright laws
for each copy of the Commercial Material delivered to It by the Contractor.

Except for Commercial Software, If the Gommerclal Materlal Is patented, then the State will have the rights
parmittad under the federal patent faws for each copy of the Commercial Material deliverad to it by the Cantractor.

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

(1) Use and copy the Commerclal Software for use In or with the computer or computers for which [t was
acquired, ncluding use at any Staie installation fo which such compulter or compulers may be
transferred;

(2) Use or copy tha Commerclal Software for use with a backup compuler for disaster recovery and disaster

racovery testing purposes or If any computer for which it was acquired Is Inoperative;

(3} Reproduca the Commerclal Softwara for archival, image management, and backup purposes;

4 Maodify, adapt, and combine the Commerclal Software with other computer software, provided that the
modified, combined, and adapted portlons of the derivative software incerporating any of the Commerclal
Softwara will be subject to same restrdetlons on uss;

(5) Disclose to and reprodice the Commerctal Software for use on behalf of the State by support service
conlractors or thelr subcontractors, subject 1o the same restrictions on use; and
6) Use or copy the Commaerclal Software for use with a replacement computer.

In the case of any other scope of license {e.g., MIPs, tier, concurrant users, enterprise, sile, or othenwise), the
foregolng will apply except as expressly modified by the applicable Hcense description, which must be
incorporated as part of Exhibit 1. If the Contractor provides greater license rights in an ftera Included in Exhibit | to
its general customer base for the Software's list price, those additional Hcense righls also will be provided fo the
State without additional cost or obligation. No licenss descriplion may reduce the rights in jtems 1 through 6
above; it may only dafine the extent of use, If the use Is other than a CPY license.
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The State vill treat any Commercial Software as Confidential Information, In accordance with the requirements of
the Gonfidential Information section of this Confraci, if the Commercial Software is clearly and consplcuously
laheled as confidential or sscret.

CusTom DELIVERABLES. All custom work done hy the Confractor and covared by this Contract will balong to the
State, with alf rights, title, and Interest In all Intellectual property that comes Into existence through the Contractor's
work under this Gontract being assigned fo the State. Additionatly, the Centractor waives any shop rights, author
tlghts, and simitar retained interests In any such custom developed materials. The Contracter must provide the
State with all assislance reasonably needed 1o vest such rights of ownership in the Slate. However, the
Contractor will rataln ownership of all tools, methods, techniques, standards, and other development procedures,
as well as generle and preexfsting shells, subrautines, and similar material Incorporated in any custom Deliverable
("Pre-existing Materials").

The Coniraclor grants the State a worldwide, non-exclusive, royalty-free, perpetual licanse to use, modify, sell,
and otherwise distribute alf Pre-existing Materlals that are incorporated In any custom-devaloped Deliverable.
The Contractor may not include In any custom Detiverable any Intellaciual proparty tinless such has been created
under this Coniract or quallftes as Pre-existing Materlal, [f the Contractor wants to incorporate any Pre-sxisting
materials in a custom Deliverable, the Contractor must disclose that deslre to the State and obtain written
approval from the State for dolng so In advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Contractor may reasonably want for any Pre-existing Materals included In a custom
Daliverable In all coples the State makes of that Deliverable.

Subject to tha limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverablas avallable fo the general public without any propristary netices of any kind.

CONFIDENTIALITY. The State may disclose to the Conlractor written materal or oral or other information that the
Slate treals as confidentlal ("Cenfidential Information®). Title to the Confidential Information and all related
mateilals and documentation 1he Stale delivers te the Contractor wilt remain with the State. The Contrastor must
treat such Confidential Information as secret If It Is so marked, otherwise idenfifiad as such, or when, by its vary
nature, it deals with maiters that, if generally known, would be damaging to the hest intarests of the public, other
contractors or potential conlractors with the State, or individuals or organizations about whom the State keeps
information. The Goniractor may nol disclose any Confidential information to third parties and must use It solely to
perform under this Gontract.

If any Dellverables conlain data, documentation, or othar waittan Information that is confidentfal In nalure and
praperly labeled as such, then It also will he Confidential Information for purposes of this section. The State will
keap all such Confidentlal Information In confidence and wil not use it other than as authorized under this
Contract, Nor will the State disclose any such Confidential Information to any third party without fiest obligating
the third party to maintaln the secrecy of the Conlfidentiat information.

If one parly discloses Confidential Information {"Disclosing Party”) to the other party to this Gontract ('Recelving
Party"), the Recelving Party's obligation to malntaln the confidentiality of the Gonfidantial Information will not apply

where such:

(1) Was already in the possession of the Recelving Parly without an obltgation of confidence;

{2} fs Independently developed by the Recelving Parly, provided documentary evidence exists to support
the independent development;

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

{4) Is rightfully recelved by the Recelving Party from a third party without an obligation of confidencs;

{6) Is disclosed by the Recelving Parly with the written consent of the Dlsclosing Party; or

8) Is released under a valld order of a court or governmental agency, provided that the Recslving Party:
{a) Notifies the Disclosing Parly of the order Immedtately upon receipt of it; and ‘
(0) Makes a reasonable effort to obtaln a protective order from the Issulng court or agency limiting

the disclosure and use of the Cenfidential information solely for the purposes infended to be
served by the orginal order of production,

Information that may be available publicly through other sources about people that Is personal in nalure,
such as medical records, addresses, phone numbers, soclal securily numbers, and simflar things are
nevarihaless sensllive In nature and may not be disclosed or used in any manner except as exprassly
authorized in this Contract. Therefore, item (3) in the precading paragraph does not apply, and the
Conlractor must treaf such information as Confidential Information whether it Is avallable elsewhere or

not.
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Excapt for Confidential Information that the Contractor delivers to the Stafe and that Is part of a
Deliverable or necessary for the proper use or maintenance of a Dellverabls, the Recelving Parly must
return &l orlginals of any Confidential Information and destroy any coples it has made on termination or
expiration of this Confract.

The disclosure of the Confidential Information of the Disclosing Party in @ manner inconsistent with the
terms of this provision may cause the Disclosing Parly ireparable damage for which remedies ather than
Injunctive relief may be inadequate, and each Recelving Party agrees that in the évent of a breach of the
Recelving Party's obligafions hereunder, the Disclosing Parly will be entiled to ftemporary and
permanent Injunctive rellef to enforce the provisions of tits Contract without the necesslty of proving
aclual damages. However, provision does not diminish or alter any right to claim and recover damages.

Use oF Namz. The Contractor may not publicize that it [s doing buslness with the State or use this Contract or the
Conlractor's relationship with the State as a marketing or sales tool, unless the Slate agreas otherwise In writing.
The Stale has no abligation to agree to any such advertising, publicity, sales, or inarketing aclivities.

6 ~ TRANSACTION REPORTING

Gonlractor's SALEs REPORT. The Contractor must report the quarierly dollar value (In US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter {i.e., January-March, April-June,
July-September and Octaber-December), The dollar value of the sales reported must equal the price paid by alf
State agencles and Political Subdivisions for Deliverables under this Contract during the reporting peried.

The Contractor must report the quarterly dollar value of sales to the Slate via the Internet using the Web form at
the Depariment of Administrative Services, OIT vendor portal, hifps:fem.ohlo.gov. [f no sales oceur, the
Gontractor must show zero sales on the report. The report must he submitted 30 days after the completion of the

repoifing period,

The Contractor also must submit a closeout report within 120 days after the expiration of this Conlract. The
Gontract explres on the physical complefion of the last, outstanding task or defivery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcile all errors and credits. if
the Contractor reported all Coniract sales and reconclled all errors and cradits on the final guarterly report, then
the Contractor should show zero sales in the closeout report.

If the Contractor falls to submit any sales report In a imely manner or falsifies any sales raport, the State may
terminate this Contract for cause.

Contractor's REVENUE SHARE, The Contractor must pay the State a share of the sales transacted under this
Contract. The Cantractor must remit the revenus share In US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0076 of the total quarterly aales
reporied. The revenue share is Included In the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activities, and the Contractor may not add a surcharge to orders under this Contract to cover
the cost of the revenue shara.

The Conlractor must remit any amount due as the result of a quarterly or closeout report at the time the quarterly
or closeoul report is submitted to the Dapariment of Administrative Services, Office of Stale Purchasing. The
Contractor alse must pay tha revenue share by check. To ensure the payment Is credited properly, the Contractor
must identify the check as a "Revenus Share” and Include the applicatle State Term Conlract Number, totat
teport amount, and reporting period covered,

The Contractor must make each check payable to *Treasurer, State of Ohlo", and forward it to the following
address:

Department of Adminlstrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenue share Is hot pald within 30 days after fhe end of the applicable reporting perlodg,
the nan-payment wili constltute a contract debt o tha State. Tha State may setoff any unpald revenue share from
any amount owed to the Cantractor under this Contract and employ all other remedies avaltable to it under Qhlo
law for the non-payment of the revenue share, Additionally, If the Contractor falls to pay the revenue share ina
timely manner, the fallure will be a breach of this Contracl, and the Stale may terminate this Conlract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES
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7.2

WARRANTIES, The Conlractor warranls that the recommendations, guldance, and performance of the Confractor
and all Deliverables under this Gontract will:

{a) Be In accordance with the sound professlonal standards and the requiremants of this Confract and
without any matsrial defects;

o)) Not infringe on the intellectual propady rights of any third party,

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

{d) Be merchantable and fit for the particular purpose for which the Deliverables were acqulred.

Additionally, with respect to the Conlractor's activilies under this Contract, the Conlractor warrants that:
{(a) The Confracter has the rdght to enter into this Coniract; :

(b} The Contractor has not entered fnto any other contracls or employment relatlonships that restrict the
Contractor's ability to perform under this Contract;

(e} The Contractor will observe and abide by all applicable laws and regulations, Including those of Ihe State
regarding conduct on any premises under the Slate’s control;

(d) The Contracter has good end marketable tlile To any products delivered under this Contract and In which
{itle passes to the Siate; and

{8) The Conlractor has the right and abifity to grant the Jicense provided in any Dellverabie In which title

dees not pass to the Stale.

if any work of the Goniractor or any Deliverabla fails to comply with these warranties, and the Contractor is so
notified In writing, the Contractor must corract such fallure with «if due speed, not to exceed 30 days, or refund the
amount of the compensation pald far the Dellvarable, The Canlractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warranties.

SorTwARE WARRANTY. [f Exhibit | Includes work fo develop custorn scftware as a Dellverable, then on delivery
and for one year afler the dale of acceptance of any Dellverable that includes custom software, the Contractor

warrants that:

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

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

(c} The Contractor will deliver and mainlaln relevant and complete software documentation, commentary,
and soures cods;

{d) The source code language used to code the software Is readlly avallable In the commercial market,

widely used and accepled for the typa of programming involved, and support pregramming in the
languags is reasonably available in the open markel; and
(e} The software and all maintenance wifl be provided In a professional, timaly, and efficlent manner.

For Commerclal Software developed by the Confractor or licensed from a third party, the Contractor
represents and warrants that it either has the right or has oblained a binding commilmeant from the third
party licensor to make the following warranlies and commit to the following maintenance obllgations.
During the warranty perfed described in the next paragraph, the Contractor must:

(a) Maintaln or causs the third-party ficensor to maintaln the Commaerctat Software so that it operates In the
manner dascribad in its documentation;

{B) Supply technical bulletins and updated user guides;

{©) Supply the State with all updates, Improvements, anhancements, and modifications to the Commereial
Software and documentation and, if avallable, the commantary and the seurce codes;

{d) Correct or raplace the software and remedy any materlal pregramming errer that Is atiributable to the
Gontractor or the third-party licensor; and

(&) Maintain or obtain & commitment from the third-parly licensor to malntain the Commercial Software so
that It will properly operate In conjunclion with changes in the operating environment for which It was
designed.

For Commerclal Software designed for mainframe platforms and for Commercial Software deslgned for PC or PC-
based servers and costing more than $10,000,00 per license or per copy, the warranty perfod will bs the longer of
ohe year after accaptance or the licensor's standard warranty perlod. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the watranly perlod will be the
longer of threa months affer acceptance or the licensor's standard warranty parlod. For PC and PC-based
servers, the warranty will not Include updates, improvements, enhancements, or modifications to the Commerclal
Software and documentation, If such are not provided as part of the licensor's standard warranly or license fee,
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Software documentation mesans well wrilten, readily understood, clear, and concise Instructions for the software's
users as well as a system administrator, The software documentation must provide the users of ihe softwars with
meaningful Instructions on how to take full advantage of all of the capabilities deslgned for end users. It also
means Installation and system adminislration documentation for a system administrator to allow proper control,
configuration, and management of the software. Saurce code means the uncomplied operating Instructions. The
Contractor must provide the source code in the language in which It was wrilten and must Include such
commentary or annotations as would aliow a competent programmer proficiant in the sourcs language to readily
Interpret the sourca code and understand the purpose of all roulines and subroutines contained within the source

code.

EQUIFKENT WARRANTY. If any computer hardware or other type of elactical equipment {"Equipment”) wilf be a
part of any Defiverable, the folowing wairantles apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safety slandards applicable to the Equipment. The Contractor also
warrants for the warranty periad described in the next paragraph that the Equipment will perform substantially in
accordance with fts user manuals, tachnlcal materials, and refatad witings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function descilbed In such wrilings. The
foregoing warranty will not apply to Equipment that the State modifles or damages after litle passes to it. The
warranty petiod for all Equlpment will be the longer of one year after the Stale accepls the Equipment or the
Conlractor's standard warranty perfod.

If any Equipment does not mest the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it 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 amount It pald
for the Equipment. The Contractor must either fix or replacs the Equipment or refund the purchase prica to the
State with all due speed, not to exceed seven days In the case of a fix or a reptacement or 30 days In the case of
arefund. The Contractor will be rasponsible for all shipping costs associate with fixing, replacing, or returning any

defective equipment.

INDEMMITY. The Contractor must indemnlfy the State agalnst all llability or expense resulting from bodily injury o
any person {including Injury resulting In death) or damage to property arising out of its performance under fhis
Conlract, provided such bodily Injury or property damage ls due fo the negligenca or other tortious conduct of the
Contractor, its employees, agents, or subcontractors. The Contractor also must indemnify the State agalnst any
clalm of Infringement of a copyright, patent, frade secret, or other Intelleciual property rights based on the Stats's
proper use of any Deliverable under this Contract. This obligation of Indemnification wilf not apply where the
State has modified the Dellverable and the claim of Infringement is based on the modification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable, If a successful clalm of infringement ls
mada, or If the Conltractor Teasonably believes that an infringement claim that Is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modify the Dellverable so that it Is no longer infringing;

b} Replace the Delivarable with an equivalent or betlar item;

{c) Acqulre the right for the State to use the Dellverable as it was intended for the State to use under this
Contract; or

(d) Remove the Dellverable and refund the fee the Slale pald for the Dsliverable and the fee for any other

Dallverable that required the avaitabilily of the Infringing Defiverable for It to be ussful to the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES

AGREE AS FOLLOWS:

{a) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST PROFITS, EVEN IF THE
PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE POSSIBIITY OF

SUCH DAMAGES.

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

8 - MAINTENANCE

SOFTWARE MAINTENAKGE. |Fthis Contract involves any custom software as a Deliverable, then during the warranty
pertod, the Contractor must correct any material prograrmming erors that are aftributable to the Confractor within
8 reasonable fime, provided the State notifies the Contractor, slther orally or in writing, of a problem with the
software and provides sufficlent information to Identify the problem. The Confractor's respense to a programming
error will depend upon the severity of the problem. In the case of programming errors that slow the processing of
data by a smalt degres, render minor and non-critfeal functions of the System Inoperable or unstable, or require
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users or administrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolutlon withine four business hours and begin working on a proper solution within one business
day, dedicaling the resources of one qualified programmer full-lime {o fixing the problem. In the case of any
defests with more significant consequences, including those that render key functions of the software inoperable
or significantly sfow data processing, the Conltractor must respand within two business hours of nofification and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.00 par copy orf
license, the Contractor must provide maintenance during the warranty perlod at no cost fo the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides to fis client base. That malntenance program must include all new releases,
updates, patches, and fixes to the Commercial Software. It also must include a commitraent to keep the software
current with the opsraling environment In which it Is designed to function and & cormmitment o promplly correct all
material defects in the software.

Addltionally, the Conteactor will make (or obtaln a commilment from the third-parly licensor to make) maintenance
avallable for the software for at least five vears after the warranty period. 1f the licensor, whether it is the
Contractor or a third-party, i3 unable to provide malntenance during that period, then the licensor must do one of
the following things: (a} glve 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 coples of the software for which the State has a proper license. The State will treat the source code as
Confidentiat Information under the Confidentiality Section of this Contract. In the case of third-party Gommerclal
Software, the Conlractor warrants that it has legally bound the third-party licensor to the obfigations of this
Contract or that the Gontractor has the right to make these commilments direcily to {he State,

For Commerclal Software deslgned far PC or PC-based server platforms and costing less than $10,000.00 per
copy or llcense, the Contractor must provide the same malntenance and user assistance durtng the warranty
perlod at no addiiienat cost to the State as the Contractor or the third-party iicensor makes generally avallable at
no additional charge to its other customers,

SorTware UPGRADES. After an Iniflal acquisition of a license in Commerclal Software, the State may want o
acquire a broader license than the original. Or the State may later want o migrats to another platiorm for the
Commercial Software, Whan the Contractor or third-parly licensor make the broader license generally avaitable
to its customear bass or makes the verslon 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 Iicanses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the Stale intends to use. In these
cases, the Contractor will provide the broader license or other version of the Commarcial Software In exchange
for a ficense fee that is based on the lesser of the following: _

(&) The Contractor's (or third parly licensor’s) standard upgrade or migration fes;

) The upgrade or migralion fee in Exhlbit [; or

(¢} The difference between the llcense fee originally pald and the then-curcent licanse feo for the licanse or
version of the Commerclat Software that the State segks to acquire.

‘The foregoing will nat apply to Commarcial Software for PCs and PC-based server software with a licanse fee of
less than $10,000.00, unfass the Contractoer or third-party licensor makes upgrade packages available for the
Gommerclal Software to other customers. [f PC or PC-based server software upgrades are avallable, the State
will be entiled to the most favorable license fee on which such are made avallable to other most favored
customers or dealers, as appropriate.

EquiptetT MAIRTENANGE. If this Contract nvolves computer or telecomrounications hardware or other mechanical
or slectrical equipment {"Equipment'} as a Deliverable, then, during the warranty period and during any period
covered by annual maintenance, the Conlractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must Include praventative and remedial maintenance,
Installation of safety changes, and installation of engineering changes based upon the specific needs of the
Individual item of Equipment. This maintenance also must includs the repalr, replacement, or exchange deamed
necassary to keep the Equipment in good working arder, For purposes of this Contract, Equipment restored to
good working order means Equlpment that performs in accordance with the manufacturer's published
spacifications. The Contracior must use its best efforts to psrform all fault lsclation and problem determination
attributed to the Equipment. The following services are ouiside the scope of this Contfract:

{(a) Maintenancs to bring the Equipmant into compliance with any law, rule, or regulation, if such law, rule, or
ragutation was not in effect on the acceptance date;
{b) Repair and replacement work or Increase In malntenance tims as a result of damags or loss resulting

from accldent, casually, neglect, misuse, or abuse, if such Is the State's fault (and beyond normal wear
and tear), damage resulting from Improper packing or fallure to follow prescribed shipping Insteuction (i
stich is dene by the State), failure of electiical power, alr condilioning or humidity control, use of supplies
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not approved by the original manufaciurer of the Equipment as describe in lhe Equipment's
documentation, or causes other than ordinary use of Equipment;

(e} Furaishing platens, supplles, or accessories, making specification changes, or adding or removing
approved accessorles, attachments, or other devices except as permilted In the Equipment's user
. documentation;
{d) Malntenance or Increased malntenance time resulling from any improper use, maintenance, or
connection to other equipment (not done by the Gontractor) that rasults In damage to the Equipment]
{e) Repalrs needed to restore the Equipment fo good operating condifion If the Equipment has baen

damaged by anyone other than the Conlcactor's authorized service personnel repaliing, medifying, or
parforming maintenance on the Equipment.

EquisNENT MAINTENANGE STANDARDS, Except in the case of excusable delay, remedial Equlpment malntenance
by the Contractor will be completed within elght business hours after netification by the State that malntenance Is
required. [n the case of preventalive malntenance, the Gontractor wiil parform such in accordance with the
manufacturer's published schedule and specifications. If malntenance s not complated within eight hours after
notification by the State, the Confractor will be in default. Faliure of the Contractor to meet or maintain these
requirements will provide the State with the same rights and remedles as spacified slsewhere in this Contract for
default, except that the Contractor wili only have eight hours to remedy a default. The Contractor will provide
adequate slaff to provide the maintenance required by this Contract.

EquIPMENT MANTENANCGE Contuity. [f the Conlractor is unable to provide Equipment maintenance to meet the
State's ongolng performance requirements and if, in the State's sole opinion, the Conlractor I8 unlikely to resume
providing watranty services that meets the State’s ongolng performance requirement, the Contractor will be in
dofaull, 2nd the State wiil be entitled to the remedies in the default section of this Contract. The State will also be
entitlad to the followtng items from the Contractor:

@ All information necessary for the State to perform the maintenance, Including but not limiled to lagle
dlagrams, malntenance manuals, and system and unit schematics, with all changes noted;

{b} A listing of suppliers capabla of supplylng necessary spare paris;

{Q) Adequate Information to pemnit the State to have spare parts manufactured elsewhere; and

{d) A listing of spare parls and their recommended replacernent scheduls to enable the State 1o creale a

centralized Inventory of spare parts.

The State will treat as Confidential Informatfon In accordance with the Confidentiality Section of this Contract any
information In tems (g} through (d) above that the Conteactor rightfully identifies in wiiling as confidential. And
when dlsclosure to a third-parly Is necessary for the State lo continue the maintenance, the Stafe will require any
third-party to whom disclosure Is made to agree to hold the Confidendial Information in confidence and to make no
further disclosure of it. Further, the State agrees that any such Confidentlal Information will be used solely o
parform malntenance for the State and will be returned to the Gontractor or destroyed when such use Is no longer
needed.

PRINCIPAL PERIOD OF MAINTENANCE (GENERAL), Software and Equipmant maintenance must bs avallable nine
working hours per waekday, between 8:00 a.m. and 8:00 p.m. Eastern Standard Time. Travel time and expenses
ralated to remedial and preventative maintenance Wil not be billable and must be Included In the prics of the
maintenance.

MaNTENANCE AcGESS (GENERAL). For all Software and Equipment maintenance under this Contragt, the State will
provide the Contractor with reasonable accass to the Deliverable fo perform maintenance. All maintenance that
requires a Dellverable 1o be Inoperable must be performed oulside (he State's customary working hours, except
when Iho Deliverable is already Inoperable. Preventative or scheduled malntenance must be performed at
mutually agreaable times, within the parameters of the manufacturer's published schedule.

9« ASSIGNMENT AND SUBGONTRACTING

ASSIGHMENT, The Gontractor 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 Contractor to use subcontraclors to
perform portions of the work under this Gonlract. In those clreumstances, before the Contractor engages any such
subconfractor, ihe Contractor must submit a list identifying lls subcontractors or joint venturs partners performing
porllons of the work under the Contract. If any changes fo that list ocour during the term of the Contract, the
Contractor must Immediately provide the State an updated list of subcontractors or joint venture business
partners. In addition, all subcontractors and joint venture business parners must agree in writing to be hound by
all of the terms and conditions of this Contract and any specifications of any order undar this Conlract for which
they perform work. The State may reject any subcontrastor submittad by the Contractor.
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10— CONSTRUCTION

HeaniNgs, The headings used in this Contract are for convenlenca only and may not be used In Interprafing this
Contract,

ENTIRE RocuMENT. This Conlract, which includes the Contractor's pricelist attached as Exhibit | and all documents
reforred to In this Contract, constitutes the entlre agresment between the parties with respect {o the subject matter
and supersedss any previous agreements, whether oral or written,

BiNping EFrect, This Gontract will be binding on and benefit the respeclive successors and asslgns of the Stale
and the Contractor,

AMENDMENTS = WalvER. No amendment or modification of this Contract will be effective untess it is In writing and
signed by both parlies. The failure of slther party at any tme to demand strict performance by the other party of
any of the terms or conditions of this Contract may not ke consirued as a walver of any those terms or condilions,
and either party may at any time demand strict and complete performance by the other party.

SeverasitiTy. If a courl of competent jurisdiction finds any provision of this Contract to be unenforceabls, the
remalning provisions of this Contract will remaln In full force and affect.

CoNSTRUCTION. This Contract must be construed In accordance with the plain meaning of its language and
neither for nor against the drafting party.

NoTiges. For any notice under this Contract {o be sffective, the noticing party must make it In wriling and sent it to
the address of the other parly first appearing above, unless that party has notified the other party, in wiiling and In
accordanca with the provislons of this section, of a new mafling address for the receipt of nolices. This notice
requirement will not apply to any noticas that this Contract expressly autherizes to be mada orally,

COoNTIUING OBLIGATIONS. Any terms, conditlons, representations, or warranties canfalned in this Gontract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additlonally, termination or expiration of this Gontract will not affect the State's right to continus to
use any Delivarable for which it has paid, including licensed matarial. And no termination or explration of the
Contract will affect the State’s right to recsive maintenance, warranty work, or other services for which the State
has pald.

PrioriTy, If there is any Inconsistency or conflict batween this document and any provision of anything
Incorporaled by  reference, this document will prevail,

Days. When this Contract refars to days, It means celendar days, unless it expressly provides othenvise.
44 - LAW AND COURTS

EEO, The Confractor must comply with all Ohic laws regarding equal employment opportunity, including among
others Code § 126.111, as well as all related Exectitive Qrders of the Governor of Ohlo. :

DruG FRes WoRrkPLAGE. The Contractor must comply with all Chio laws regarding malntalning a drug-free
workplace and make a good faith effort {0 ensure that all It employees do nof possess and are not under
Influsnce of lllegal drugs or alcohol or abuse prescription drugs while working on State propery.

QHio ETHics Law AND Linirs oM Pouiricat CoNTRIBUTIONS. The Coniracter cerlifies that it is currently In
compllance and will continue to adhere to the requirements of the Ohio sthics laws. [n accordance with Executive
Order 2007-018, the Contraclor, by signature on thls document, cerlifies: (1) it has reviewsd and understands
Execulive Order 2007-01S, (2} has reviewed and inderstands the Ohlo athics and confiicls of Interest faws, and
(3) will take no action inconsistent with those laws and this order. The Contractor understands that failure to
comply with Execulive Order 2007-018 is, in Itself, grounds for termination of this Contract and may result in the
loss of ather contracts or grants with the Sfate. The Confractor hereby cerdifies that all applicable pariies listed in
Diviston {H(3) or (J)(3) of Ohlo Revised Code Section 3617.13 are In full compliance with Divistons {{)(1) and
{J)(1) of Ohio Revised Code Section 3517.13,
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11.4

11.6

1.7

1.7

SECURITY & SAFETY RULES, When using or possessing State data or accessing State netwarks and systems, the
Conleactor miust comply with all applicable State rules, policles, and regulations regarding data security and
integrity. And when on any property owned or conlrolled by the State, the Contractor must comply with all
sacurlty and safety rules, regulafions, and policles applicable to people on those premises.

Law AND Venue. This Contract s goveined by and will be construed under Ohlo law, and venue for all dispules
will lte exclusively with the appropriate court in Franklin County, Ohio.

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

TERROR DECLARATION. In actordance with R.C. 2809.33(C), Contractor certlfies that it meels one of the following
conditions:

(a) Conlractor has not received, nor will recelve as a result of this confract, an aggregate amount grealer
than one hundred thousand dollars ($100,000) in business or funding, excluding personal bensfits, from
the stale, Instrumaentalities, or polilical subdivisions during the current fiscal year,
or

{b) (1) Contractor has recelved, or will recelve as a result of this contract, an aggregate amount greater than
one hundred thousand doflars ($100,000) In business or funding, excluding personal benefits, from the
slate, Instrumentalities, or political subdivisions during the current fiscal year.
anhd,

{2) Conlractor has sithar praceriified with the Office of Budget and Management, or has completed the
attached Declaration of Material Assistance form ceriifying that Conlractor has not provided material
assistance ta any organization on the Terrorist Exclusion List, as that term Is defined in R.C. 2909.21.

ANTITRUST. The State and the Conlracior recognize that, in actual ecenomic practice, overcharges resulting from
antitrust violations are usually borne by the State. The Contractor therefore assigns fo the Stale all state and
federal antitrust claims and causes af action that the Contractor has or acquires relating to the goods and services
acquired under this Coniract,

Executive Order 2010-088 Afflrmation and Dlsclosure insfructions.

Confragtor hereby represents and warrants that Contractor, and any subcontractor will not, as a part of the
contract with the State, provide any of its services oulside the United States, and that Contractar has truthfully

disclosad the following:

1, The location(s) where all services will be performed by Gontragtor and any subcontractor;

2. \applicable, the lacatlon(s) where any state data assaciated with any of the provided services will be
accessed, tested, malntained, backed-up or stored; and

3. The principal location{s} of business for the Contracter and any subcontractors providing the services 1o the

State.

As part of the above disclosure and affirmation requirement, the Contractor must complete the Affirmation and
Disclosure Form (Exhibit ). In addition, Contractor agress to the following:

1. _EXEGUTIVE ORDER REQUIREMENTS:

The Gontractor affirms to have read and undersatands Execulive Order 2010-098 Issued by Ohlo Governor Ted
Strickland and shall abide by those requirements In the parformance of this Contract, and shall perform no
services required under this Gonlract outside of the United States. The Executive Order is provided as an
attachment and also is available at the following website:

{(httoufAwww governor,ohio.govw/Delault. aspx Plabld=1485),

The Conltractor also affirms, understands, and agrees to Immediately notify the State of any change or shift in the
location(s) of services performed by the Contractor or its subconfractors under this Contract, and no services shall

be changed or shifted to a location(s) that are outside of the United States.
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2, TERMINATION, SANCTION, DAMAGES:

if Contractor or any of Hs subcontractors perform services under this Contract outside of the Unlted States, the
performance of such services shall be freated as a materlal breach of the Coniract. The State Is not obligated to
pay and shall not pay for such services. If Contractor or any of its subcontractors parform any such services,
Contractor shall Immediately return to the Siate all funds patd for those servicas, The Stafe may also recover from
the Contractor all costs assoclated with any corrective action the State may underake, including but not limited to
an audit or & risk analysls, as a resuit of the Contractor performing services outslde the Unlted States.

The State may, at any time aftar the breach, terminate the Contract, upon written notice to the Contractor, The
State may recover all accounting, administrative, legal and other expenses reasonably necsssary for the
preparation of the fermination of the Contract and costs assoclated with the acquisition of substitute services from

a third party.

If the State determines that aclual and direct damages are unceriain or difficult to ascertaln, the State In its sole
discretion may racovar a payment of llqufdated damages in the amount of 10% of the valus of the Contract.

The State, In Its sole discretion, may provide written notice to Contractor of a breach and permit the Contractor to
cure the breach. Such cure period shall be no longer than 21 calendar days. During the cure perlod, the State
may buy substitute services from a third party and recover from the Conlractor any costs assoclated with
acqulring those substitute services.

Notwithstanding the State permilling a pariod of time to cure the breach or the Gontractor's cure of the breach, the
Siate does not walve any of its rights and remedles provided the Stale In this Confract, including but not limited to
recovery of funds paid for services the Contractor parformed outside of the United States, cosls associated with
correclive action, or liquidated damages.

3. ASSIGNMENT / DELEGATION:

The Gonfractor will not assign any of its rights, nor delegate any of its dutles and responsibliities under this
Contract, without prior writlen consent of the State. Any assignment or delegation not consented to may be
deemead void by the State.

To SHow THelR AGReesiENT, the partles have exscuted this Gonlract on the date(s) identified below, and this
Confract will be effastlve as of the date it is signed on behalf of the Stale.
CONTRACTOR STATE OF QHIO,

VENTEGH SOLUTIONS, ING. DEPARTMENT OF ADMINISTRATIVE SERVICES
: OFFIGE OF STATE PURCHASING

<
By: «8\/& By: éiﬂ(i kﬂt &Q&: /(m
ROBERT BLAIR, DIREGTOR,

DEPARTMENT OF ADMINISTRATIVE SERVIGES

DaTEL S - >~ 20/{ DATE! g’zz‘/”
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Exhibit]

i DSt bat Bl i DA A Sl bE 75

Quallty Tester - [ $ 5040 3% S 488915 4925(% 4925
Quailty Tester - l $ 57.75 3% $ 56.02 S 5644 1S 5644
Quality Tester - il 3 65.10 3% S 63,1515 63.62|$% 63.62
Programmer Analyst - | $ 57.75 3%| $ 56.02 |8 564418 56.44
Programmer Analyst - Il $ 65.10 3%| S 63,1518 63.62|5 63.62
Programmer Analyst - Il $ 74.55 3% S 723118 72865 7286
Deslgn Analyst - | S 53,55 3% $ 51.9418% 5233 |S 5233
Design Analyst - Il $ 6090 3%| § 59.0715 5952 |5 5952
Design Analyst - [l S 6825 3%| 6 66.20|$ 6670 S 6670
IT Architect - ] $ 73.50 3% $ 74.30$ 7183 (S 7183
IT Architect - I S 82.95 3% S 8046 1S5 81.061$ 81.06
IT Architect - lli $ 91.35 3% 5 886115 89.271S 8927
Project Manager - | S 64.05 3% $ 62,438 625985 62.59
Project Manager - Il S 76.65 3% S 74355 749115 7491
Project Manager - Hl S 92.40 3% S 89.63 1% 903015 9030
iT Program Manager $115.50 3%| $112,.04 | 5112.88 15 112.88
Network Engineer - | S 63.00 3%| S 6111 |S 61578 6157
Network Engineer - 1| S 77.70 3%| S 7537 |5 75.93|S 7593
Network Engineer - ili $ 89.25 3%| S 8657 | S 87225 8722
Network Administrator-1 | $ 57.75 3%| $ 56,02 |5 5644 |S 5644
Network Administrator- Il | $ 65.10 3%| S 63.15|$ 63625 63.62
Network Administrator- Il | § 73.50 3% § 7130 $ 718315 7183
Business analyst - | $ 63.00 3%| 5 61.11 |8 6157|S 6157
Business analyst - il 5 68.25 3%| S 66205 66705 66,70
Business analyst - 1lI $ 75.60 3%| 5 7333 |5 73885 73.88
Technical Writer - | S 52,50 3% S 5093|565 513115 5131
Technical Writer - 1] S 57.75 3% S 56028 56445 5644
Technical Writer - 11l S 65.10 3%| S 63.15]5 63.62|$% 63.62
ERP analyst - | § 73.50 3% S 71.30|S 7183 |S 7183
ERP analyst - i $ 85.05 3%| $ 82505 831215 8312
ERP analyst - Hi $ 99.75 3% S 96,76 | S 9748 (S 97.48
Systems Anlayst - | S 60.90 3% $ 59078 59525 5952
Systems Analyst - [l $ 73.50 3% S 713015 718315 7183
Systems Analyst - |l $ 89.25 3% S 86575 872215 8122
Database Admin | $ 71.40 3% S 692615 697815 69.78
Database Admin Ii S 78.75 3% S 76395 769615 76,96
Database Admin Il $ 89.25 3%| S 8657 |5 872215 8722
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DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD TERMS AND CONDITIONS
EXECUTIVE ORDER 2010-098
Banning the Expenditure of Public Funds on Offshore Services
All of the following provisions must be included in sorvice contracts.

L EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms to have read and understands Executive Order 2010-098 issued by Ohio Governor
Ted Strickland and shalt abide by those requirements in the performance of this Contract, and shall
petform no services required under this Coniract outside of the United States, The Executive Order is
provided as an atfachment and also is available at the following website:
(httpo//www.governor.ohio.gov/Default.aspx ?tabid=1495),

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

1L, TERMINATION, SANCTION, DAMAGILS:

The State is not obligated and shall not pay for any services provided under this Contract that the
Contractor or any of ifs subcontractors performed outside of the United States. If services ave performed
outside of the United States, this will be treated as a material breach of the Contract, and Contractor shall
immediately return to the State 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, npon written
notice to the Contractor. If the State terminates the Contract, the State may buy substituie 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 ta perform services, changes or shifts the
location(s) of services performed by the Contractor or its subcontractors under this Contract to a
location(s) outside of the United States, but no setvices are actually performed, the Contractor has {insest
number of days not to exceed 30 days] to change or shift the focation(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).

III.  ASSIGNMENT / DELEGATION:
The Contractor will not assign any of its rights nor delegate any of its duties and responsibilities under

this Contract without prior written consent of the State, Any assignment or delegation not consented to
may be deemed void by the State.




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 fo bid, requests for proposals, state texm
schedules, multiple award contracts, requests for quotations, informal quotations and statements of work,
This information is to be submitted 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 affivms, understands and will abide by the
requirements of Executive Order 2010-098 issued by Ohio Governor Ted Strickland. If awarded a
contract, the Bidder/Offeror becomes the Contractor and affivms that both the Coniractor and any of its
subcontractors shall perform no services requested under this Contract outside of the United States. The
Executive Order is attached and is available ai the following website:

(hitp:/fwww . governor,ohio,gov/Default.aspx abid=1495).

'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 or by attachment, Failure to provide this information as part of the
response will deem the Bidder/Offeror not responsive and no further consideration will be glven to the response,
Bidder/Offeror’s offering will not be considered. If the Bidder/Offeror will not be using subcontractors, indicate

“Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

K70 ORION FLAcE, Suite ooy ((pldmBUS, O 3240
(Address) / (City, State, Zip)

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

AMoriE .
(Name) (Address, City, State, Zip)
(Name) (Address, Clty, Staie, Zip)

2. Location where services will be performed by Contractor:

L2600 oL jor) PLALE St aoY Catumsus, OH {3240
{Address) {City, State, Zip)

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

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

=

(Address) {Address, City, State, Zip)
Name/Location(s) where state data will be stored, accessed, tested, maintained ot backed-up by
subconitactor(s):

2 ONE
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zin)
{Name) (Address, City, State, Zip)

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

/.

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

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

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