Stare TERM CONTRACT

THis CONTRAGT (the “Coniract’) is belween the State of Ohio (*State™}, through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Qhie, 43228 and United Software Group Inc ("Conlractor”),
with offices at 555 Metro Place Norih, Suite # 100, Dublin, OH, 43017.

BACKGROUND

The Stale recognizes thal it is sometimes advantageous te do business wilh some manufaclurers undel a Slate term
contract rather than through a compelitive bidding or proposal process. In such cases, the Stale may enter into a contract
with the manufacturer provided that the manufacturer offers its préducts and ancillary services ai the same prices that the
manutacturer offers those products and services to the US Government under the GSA’'s Mulliple Award Schedule
program or SmartBuy program. Or if the manufaclurer has nao contract under the GSA's Multiple Award Schedulé program
or SmartBuy program, the State will accept lhe pricing the manufacturer offers lo its distributors.  Further, if the
manufacturer has no GSA Multiple Award Schedule or SmartBuy contract and no distributors, the Stale may accept the
prices that the manufaciurer offers o its most favored customers for each product or service.

The State also recognizes that sorme manufaclursrs work primarily lhrough dealers for various reasons, including offering
customers better stipport through <ealers that have a local presence in a service area. Because of this, the Stale may
somelimes agree to work directly with a manufacturer's dealers.

However, if the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submil 2 lelter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufacturer's products. or services, The lelter alse must assure the State that the Contractor will have sufficient
quanities of the offered products for the duration of the Contract to meet the State's needs under the Contract during the
initial term and any exiensions. Further, the letter must identify each of the manufacturer’s product and service that the
Contraclor will supply under this Contract. The letter alse must contain ain assurance of the avallability through the dealer
of repair services and spare parls for products covered by this Contract for five years from the date of purchase. 1t also
must contain an assurance that software maintenance will be available under the terms of this Conlract gither from the
dealer or the manufacturer for six years from the dai@ of acceptance. (This assurance Is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy} The dealer must submit the letter,
signed by an authorized representative of the mantifacturer, with the executed copies of this Contract.

This Coniract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or olher political body) and Ohio political subdivisions, such as counties, municipalilies, and townships, may
acquire the Conltractor's products or services at the pricing identified below. This Contract, however, only permits such; it
is not 2 requirements contract and does not obligate any Stale agency or palitical subdivision to acquire the Contractor's
producis or services.

TermMS AND CONDITIONS

1 - TERM

141 Temm. This Contract is effective on the date the State's duly authorized representalive execuies it, as avidenced
by the date appearing with the representative’s signature, below. Unless this Contract is terminated or expires
without renewal, 1t will remain in effect unfil August 9, 2015. Termination or expiration of this Contract will not limit
the Contractor's continuing cbligations with respect to Deliverables that the State paid for before termination or
limit the State's rights in such.

2 - PRIGING AND PAYMENT

2.1 CERTIFICATION OF AccurRacy. By checking one of the following three items, the Caontraclor certifies that 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 Multiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the
GSA’s SmartBuy program; ar
The best prices at which the Contraclor has offered each produst and service to its most favored customers within
one year before the date the Conlractor executed this Contract or adds the product or service to this Contract,
whichever is later.

if the Contractor is offering prices based on its moslt favored customer prices, the Centractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy contract,
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i the Contraclor has submilted a manufacturer's letter to certify that the Contractor is an authorized dealer for the
manuiacturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

The Contractor further certifies that the above representations will apply and be trtie with respect to all fulure
pricing information submitted io revise this Contract,

Price AoJusTMENTS, If the Contractor has relied on its GSA Multiple Award Schedule pricing or lts GSA
SmartBuy pricing, the State will be entilled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the ferm of this Contract. The Contraclor must notify the State of any reduction in
its GSA Multiple Award -Schedule or SmariBuy pricing within 30 days of its occurmrence and immediately reduce
the price of the affected products or services to the Stale under this Contract,

i the Contractor has relied on its best customer pricing, the State will be entitied to a price decrease any time the
Contractor or any of its dealers or distnbutors under this Contract sells a product or a service to any of its
custorners for less than the price agreed to between the Stale and the Contractor under this Contract. Any time
the Conlractor or any of its dealers or distributors under Section 3.1 of this Contract selis a product or provides &
service lo any custonier for less than it is then available to the State under this:Contract, the Gontractor must
notify the State of that event within 30 days of its eccurrence and immediately reduce the price of the affected
products or services lo the State under this Conlract.

The Centractor also must notify the State within 30 days of any géneral reduction in the price of any product of
service covered by this Conlrac!, even if the general reduction does nol place the price of the product o service
below the price available to the State under lhis Contract. The purpose of this nolice of a general reduction in
price Is 1o-allow the State lo assess the value the State believes it is receiving under this Cenlract in light of the
general reduction. If the Slate believes it is appropriate, the State may ask fo renegotiate the Confract price for
the pruducts and services affected by the general reduction in price. If the Contractor and the State cannot agies
on a renegotiated price, then on writlen notice to the Gontractor, the State may immediately remove the affectad
producls and services from this Contract,

PriceLisT. The Conlractor's pricelist for the products and services that the Contractor may provids to the Siate
under this Contract is attached as Exhibit I  For convenience, those products and services are called
“"Daliverables” in this Conlracl. Any custom materials resulfing from the Contractor's services also are called
“Defiverables” in this Confract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment lo this Contract that both the State and the Coniraclor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit |. If Exhibit | contains or Incorporates by reference any terms or conditions other than a description of the
scope of license for software, a description of the Conlractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit | is
Identified as the following pricelist:

Uniled Software Group GSA Price List August 12 2010.xls

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will no! sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
fnternal clock speed. Additionally, the Contracior will not sell to the State any term software licenses. And except
in the case of operating systems licensed in .conjunction wilth desklop PCs, nolebook computers, PDAs, and
similar personal computing devices that the OEM does not distibute without an operating system, the Contractor
will not selt or licens¢ any Microsoft software to the State.  If any of the foregoing ftems are listed in the
Gontractoi’s pricelist, they are deleted for purposes of this Contract,

Payment Due Date. Paymants will be due on the 30lh day after the later of:

(a) The date the State aclually receives a proper invoice st the office designated in the applicable purchase
order to receive it; or
(b} The date the State accepts the Deliverable.

The date the State issues a warfant (the Stale's equivalent to a check) in payment of an invoice will be
considered the date paymenl is made. Withoul diminishing tha Contractor's right to tiniely payment, the
payment vill be overdue only if it is not received by the 30th day after the payment's due date. If the
State has not issued payment by then, interest will begin to accrue under Ohio Revised Cods (the
"Code"} § 126,30,
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Invoice Requirements. The Contractor must submit an original invoice with thide copies to the office designated
in.the purchase order as the "bill t¢" address. To be a proper invoice, the invoice must include the following
information:

(a) Name and address of the Gontractor as designated in this Contract;

(b} The Confractor's federal tax identification number as designated in this Contract;

{c) The Contraclor's inveice remittance address as designated in this Gontract;

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

{e) A description of the Deliverables, including, as .applicablé, the time period, serial number, unit price,

quantity, and lotal price of the Deliverables; and

 an suthorized dealer has fulfiled the purchase order, then the dealer's information should be suppiied in fieu of
the Contracior's information. if an invoice dues not meet this section's requirements, or if the Contractor fails to
give proper notice of a price increase (seea the next section), the State will send the Contractor wrilten notice. The
Slate will send the notice, atong with the improper invoice, to the Conlractor's address designated for raceipt of
purchase orders within 15 days. The nolice will contain a descripion of the defect or impropriety and any
additional information the Contractor needs to correct the involce. If such notification has been sent, the payment
due date will be 30 days after the State receives a proper invoice and has accepted the Contractor's Deliverable,

Omio PAYMENT CARD. Participating State agencies issuing orders under this Contract may use'the Ohic Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management (*OBM’) has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post nolice of that on its Procurement Website. Participating Stale agencies are required
ta use the Ohio Payment Gard in accordance with OBM's current guidelines for the Ohio Payment Gard and the
agency's approved plan filed with the OBM. The Cantractor may process a payment in the payment card hebwork
only upon delivery and acceptance of the applicable Deliverablés, For parlial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the entire amotint
ordered by the ordering agency. Upon completion of the defivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order, The Contractor shauld
recelve payment through its merchant bank within the time agreed upon between the Contractor and ils merchant
bank. The Contraclor should expsct nermal processing fees from its merchant bank for payment card
transactions, which the Contractor may not pass on to the State.

NoN-APPROPRIATION OF FuNDs. The Stale’s funds are contingent an the availability of lawful appropriations by the
Ohio General Assembly. If the Ohio General Assembly fails {o continue funding for any paymenis due hersunder,
the order or orders under this Contraci that are affected by the tack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments with respect to the afiectad
order or orders.

OBM GerTIFicATION. This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of the OBM certifies that there is a balance in the appropriation available to pay for the order.

CONYROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject to the Ohio
Controlling Board continuing to authorize the State's use of ils lerm conlracts program. H the Ohlo Conlrolling
Board fails to authorize of withdraws its authorization for this program, this Contract will terminate immediataly,
and the Contractor may not take any more orders under it.

TrRaVEL EXPENSES. Any travel that the Conlractor requires to perform its obligations under this Contract will be at
the Conlractor's expense. The State will pay for any additional fravel that it requests orly with prior written
approval. The State will pay for ail additional travel expenses that it requests in accordance with OBM's travel
palicy in Rule126-1-02 of the Ohlo Administrative Gode (the "Adiminisirativa Code™),

Taxes. The State is exempt from all sales, use, excise, and praperty taxes and will not pay any such taxes. To
the exient sales, use, excise, or any similar taxes are imposed on the Confractor in connection with any
Delivarable, the Contractor must pay those taxes fogether with any interest and penalties not successfully
disputed with the taxing authority.

OrFser, The State may set off any amounts the Gdntractor owes to the State under this or other contracts
against any payments due from the Stafe to the Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION

DeaLers anp DisTRIBUTORS. The State authorizes the Contractor to name one of mare dealers to work with the
State on behalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor must submit
the name, principal buslness address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit a complieted WO form for each dealer it
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wishes 1o name under this section. The Contractor’s submission must be an its official lefterhead, signed by an
authorized representative, and addressed to the Depuly State Chief Infarmation Officer, Office of Informatian
Technology.

In doing so, the Contractor warrants that:

{a) The Contraclor has provided the dealer with a copy of this Contract, and a duly authorized
representalive of the dealer has agreed, in wriling, to ba bound by the terms and conditions in this
Confract.

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

{c) The Contractor will remain idble inder this Contract for the services of any dealer and will remedy any
breach of the dealer under this Contract,

(d) Payments under this Conlract for the sefvices of any dealer may be rade directly to that dealer, and the
Contractor will fook solely to the dealer for any payments due fo the Contractor once the State has paid
the dealer.

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

signed the agreement required under this section with the Contractor, the Gonlractor will indemnify the
Stale for such liabiity.

if the Contractor wants to designate a dealer that will not receive payments {a "distributos”), the Contractor may
do so by identifying the person or arganization as a distributor in the authorizing letter. 1n such cases, informalion
regarding taxpayer Identification and payment addressing may be omitied, as may the distibutor's WY form.  All
other requirements and obligations for designating a dealer apply to designating a distributor.

The Stale strangly encourages the participation .of small and disadvantaged businesses in ils contracting
programs and has created a certification program to Encourage Diversity Growth and Equily (EDGE) in State
contracting. State agencies are instructed to include In their progurements such participation, including through
the use of State Term Schedule coniracts that are either held by EDGE businesses or thal offer the opportunity to
work with EDGE dealers or distributors.

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

Unless it is impraclicable to do so, all records related 1o 1his Confract must be kept in a single location, either at
the Contractor's principfe place of businass or the faciliies where the Conlractor substantially performed under
this Contract If this is not practical, the Contractor must assume ihie cost of collecting, organizing, and relocaling
the records, along with any technology needed for accessing the records, to its office nearest Columbus, Ohio
whenever the State or any entity with audit rights requests access lo the records. The Contractor must do so
within 15 days of receiving the State's wiitien notice of its intent to audit the Conifactor's records and must notify
the State as soon as the records are ready for audit.

If any audit reveals any material misrepresentation or overcharge lo the State, the Stata will be entilléd to recover
its damages, including the cost of the audit.

Iusurance. The Contractor must provide the following Insurance coverags at ils own expense throughout the
term of this Contract:

8. Workers' compensation insurance, as required by Ohio law, and if some work will be done outside Chio, the
laws of the appropriate stales where work will be dona. The Contractor alse must maintain employer's
liability insurance with at least a $1,000,000.00 limit.

b, Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be oulside of the policy limits. Sush policy must designate the
Stale of Ohio as ap addilional insured, as its interest may appear. The pelicy 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 Per Occurrence Limit

$ 1,000,000 Personal and Adverising Injury Limit

$ 100,000 Fire Legal Liabitity
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% 10,000 Medical Payments

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

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

b. Professional Liability insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. |If the Contractor's policy is written on a “claims made”™ basis. the Contractor must
provide the State with proof of continuous coverage at the tima the policy is renewed. If for any reason the
policy expirss, or coverage is lefminated, the Contractar must purchase and maintain “tall” coverage through
the applicable statute of limitations.

All certificates must be in a form that is reasonably satisfactory to the State as to the contents of the poficles and
the quality of the insurance carriers. All carriers must have at least an "A- rating by A.M. Best.

CONTRAGT COMPUIANCE. Any State agency thal uses this Contract will be responsible for the administration of this
Contract with respect {o the orders ihat it places and may monitor the Gontraclor's performance and compliance
with this Contract. If an agenty becomes awaré of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may doctiient the noncompliance and give the Coniractor written notice of
the noncompliance for immediate correction. If the Contraclor fails {o cure the noncompliance, the agency may
notify the Slate through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint fo Vendor form to help resolve the issue. Should the State determine that the form idenlifies an
uncured breach of this Conlract, the State may terminate this Contract and seek such other remedies as may be
available to it

PoLitica Susbivigions, Ohio political subdivisions, such as Ohio clties, counties, and townships ("Political
Subdivisions"), may rely on this Contract. Whenever a Polilical Subdivision relies on this Contract to issue a
purchass order, the Political Subdivision will step into the shoes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision‘s order, this Contract will be belween \he Conlractor and the Political
Subdivision. The Cantractor must lock solely to the Political Subdivision for performance, inchiding but not limited
to payment, and mmust hold the Slate harmless with regard to such orders and the Political Subdiviston's
performance. Bui the State will have the right to terminate this Coniract and seek such remedies on fermination
as this Contract provides should the Contractor fail {0. honer its cbligations under an order from a Political
Subdivision. MNothing in this Contract requires the Contractor to accept an order from a Patitical Subdivision, if the
Contractar reasonably bélieves thal the Political Subdivision is or will be unable {o perform its obligations in
relation to that order.

Recatls. If a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufacturer, packer,
processor, of regufatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contracter must notify the State, firrough the Deparlinent of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days aller the Contraclor leams of
any of the above events. At the option of the State, the Contractor must &ithér reimburse the State for the.
purchase price of each affected Déliverable or provide an equal or better replacemant for each Deliverable at no
additional cost to the State, The Contractor also must remove and replace all affected Deliverables within a
reasonable lime, as determined by the State. Further, at the option of the State, the Contractor may be required
to reimburse the Siate for storage costs and handling fees, which the State may calculate from the time of
delivery of each affected Deliverable to the Deliverable’s actual removal. Furthermore, the Contractor must bear
all costs associated with the removal and proper disposal of the affected Deliverables. The State will treat any
failure to refund the purchase price or provide a suitable replacement within & reasonable lime, not to exceed 30
days, as a default.

TERMINATION. The State may terminate this Contract or any order under this Cantract if the Contractor defaults in
meeting its obligations and fails to timely cure its default. The State also may terminate this Contract or any order
tnder it if a petition in bankrupley is filed by or against the Conlractor and not dismissed within 60 days. And the
Slate may ferminate this Conlract or any order under it if the Contractor violates any law or regulation while
petforming under this Contract or If it appears to the State that 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 hava 30 days to cure any breach of ifs obligations under this Contracl,
provided the breach is curable. If the Contractor falls to cure the breach within 30 days after wiitten notice or if
the breach is not one thal is curable, the State will have the right {o terminate this Contract, the applicable orders,

or both immediately upon written nolice to the Contractor, Sonie pravisions of this Contract may provide for a
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shorter cure period than 30 days or for no cure period at all. Those provisions will prevall over this cne. If a
particular section does not state whal the cure period will be, this provision will govern.

The State also may terminate this Contract in the case of breaches that are cured within 30 days but are
persistent.  "Persistent” in this context means that the State has notified the Contractor in writing of the
Contraclor's failure to meet any of its obligations two limes. After the second such notice, the State may
terminate this Conlract without a cure period if the Conteactor again fails to meet any obligation. The three
defaults da not have 1o relate to the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without
cause. And the State may terminate this Gonlract or any order under it if fhe Ohio General Assembly falls to
appropriate funds for any order under this Contract. Fusther, if a third parly is providing funding for an order, the
Slate also may teriminate this Contract or any order under it should that third pariy fail lo release any funds related
{0 {ivis Contract or an order under it.

Any nolice of termination will-be effective as soon as the Contractor receives it On receipt of the nolice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take alf steps necessary lo minimizé any cosls the Contractor will incur related to the affected orders. The
Conlraclor also must immediately prepare a repor! and defiver it fo the State. The report must detail all open
orders at the time of tenminalion.

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

If the fermination is for tha convenience of the State, the Contractor will be entitled to compensation for any
Deliverable that the Contractor has defivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenjence and will be availavle to the Contractor only once the
Contractor has submitied a proper Invoice for such, with tha invoice reflacting the amount the State determines
that it owes the Contractor.

ExcusapLe DeLay. Neither party will be llable for any delay in its performance under this Coniract that arises from
causes bayond ils reasonable control and without its negligence or fault. The delayed paity must notify the other
promptly of any material delay in performance and imust specify in writing the proposad revised performance date
as soon as praclicable after netice of delay. For any such sxcusable delay, the date of performance or delivery
will be extended for a periad equal 1o the time lost by reaseon of the excusable detay. The delayed parly also must
describe the cause of the delay and what steps it then is taking or will take 1o remove the cause, The delayed
party may not rely on a claim of excusable delay to avoid liability for a delay if the party has not taken
commercially reasonable steps to mitigate or avoid the delay.

INDEPENDEHY STATUS, The ‘parties will be acting as independent entities. The paitners, employees, officers,
directors, and agenis of one parly may only sct in the capacily of representativas of that party and not as
employegs, officers, diféctors, or agents of the other party and will not be deamed as such for any purpose. Each
party assumes full responsibility for the actions of its partnérs, employees, officers, directors, and agenis while
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying social security and income laxes, making workers' compensation
conkribulions, paying disability benefits, and providing fringe benefits, if any, for its partners, employees, officers,
direclors, and agents, and neither party may legally bind the other party In any manner.

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

(a) All locations where any services will be perfermed;
{b) All locations where any State data applicable o the Contract will be maintained or made available; and
{c) The principal place of business for the Contractor and allits subcontractors.

The Contractor may not change any location whare any services are performed to a locatlion oulside the country
of the original location or change any location where the data is maintained or made available to any other
location otitside the country of the original location without prior written approval of the State, which the State wil
not be obligated to provide.
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4 - DELWERY AND ACCEPTANGE

AccerTaNce. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure thiat éach Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation to do this. The State will not issue a formal letter of acéeptance, and passage of 30 days
viill imply acceptance, though the State will issue a notice of noncompliance if a Deliverables does not meet the
warranties in this Contract.

If the Siate issues a noncompliance letter, the Contractor will have 30 days to ¢orrect the problems listed in the
latter. [ the Contractor fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letter, the Deliverable will not be accepted until the Stale issues a letter of acceplance
indicating that each problem noted in the noncompliance lelter has been cured. If the prablems have bean fixed
during the 30-day period, the State will issue the acceptance lelter within 15 days after all defects have been
fixed.

Te. Tille to any Deliverable will pass to the State only on acceplance of the Deliverable, and all risk of loss will
réntain with the Contractor until title to the Deliverable passes to the State.

DetwveRrlEs. The Contractor must make all deliveries F.O.B. destination.
8 - INTELLECTUAL PROPERTY

CommeRCIaL MATERIAL. As used in this section, "Commercial Material” means anything that the Conteactor of a
third party has developed at private expense and that is commercially available In the marketplace, subject to
intellectual property rights, and readily susceplible to copying through duplication on magnetic media, paper, -or
other media. Examples include the written reporis, books, piclures, videos, movies, computer programs, sousce
code, and documentation.

Any Commercial Material that the Contractor Intends to deliver as a.Deliverable must have the scope of the
license granted in such material disclosed in anh Exhibit to this Contract, If that scope of license is different than
the scope of license contained in this seclion for Commercial Materials.

Except for Commercial Material that is software ("Commercial Software"}, if the Commercial” Material is
copyrighted and published material, then the State will have the rights pefmitied under the federal copyright laws
for each copy of the Commercial Material defivered to it by the Contragtor.

Except for Commercial Software, if the Commercial Material is patented, then the State will have the rights
parmitted under the federal patent laws for each copy of the Commercial Material delivered 1o it by the Contractor.

For Commercial Software, the State will have the following, perpetual rights, subject to the next paragtaph. The
State may:

{1) Use and copy the Commaercial Software for use in or with the computer or computers for which it was
acquired, including use al any Siate Installation to which such computer of comiputer$ may be
transferred,

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

(3 Repfoduce the Commerclal Software for archival, image management, and backup purposes;

(4) Modilfy. adap!, and conbine the Commercial Software with other compuler software, provided that the

modified, combined, and adapted portions of the derivative software incorporating any of the Commarcial
Software will be subject to same restrictions on use;

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

In the case of any olher scope of license (e.g., MIPs, ter, concurrent users, enterprise, site, or otherwise), the
foregoing ‘will apply except as expressly modified by the applicable license description, which must be
incorporated as parf of Exhibit | If the Contractor provides greater license righls in an item included in Exhibit { to
its general customer base for the Software's list price, those additional ficense rights also will be provided to the
State without additional cost or obligation. No license 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 license.
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The State will treal any Commarcial Software as Confidential Information, in accordance with the requirements of
the Confidential Information section of this Contragt, if the Commercial Software is clearly and conspicuousiy
labeled as confidantial or secret.

Custom DeLiVERABLES. All custom work done by the Contractor and covered by this Contracl will belong to the
State, with all rights, title, and interest in all intellectuat property that comes inlo existence through the Conlractar's
work under this Contract being assigned to the State. Additionally, the Contractor waives any shop tights, author
rights, and similar retained interests in any stch custom developad malerials. The Contractor must provide the
Stale with all assistance reasonably needed lo vest such rights of ownership in the State. However, the
Contractor will retain ownsarship of al tools, methods, techniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and similar materia! incorporated in any custon Dalivarable
{"Pre-existing Materials"™).

The Gontractor grants the Stale a worldwide, non-exclusive, rayally-free, perpetual license to use, modify, sell,
and otherwise distribute all Pre-existing Matesials that are incorporated in -any custom-developed Deliverable,
The Contractor may not include in any custom Deliverable any inteliectual property unlass such has been created
under this Contract or qualifies as Pre-existing Material. 1f the Contractor wants to incorporate any Pre-existing
materials in a custern Delivérable, the Conlractor must disclose that desire to the Stale and obtain wrillen
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Confractor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in all copies the State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pre-existing Malerials, the State may make
all custorn Deliverables available to the general public without any proprietary notices of any kind.

CowriDENTIALITY. The State may disclose to the Contractor written material or oral or other inforrnation that the
State treats as confidential {"Confidential Information™). Title to the Confidential Information and all related
materials and documentation the State delivers to the Contractor will remiain with the State. The Contractor must
treat such Confidential Information as secret if it is so marked, otherwise identifiad as such, or when, by ils very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public, other
contractors or polential coniractors with the State, or individuals or organizations about whom the State keeps
information, The Contractor may neot disciose any Confidential Information to third parties and must use it solely to
perform under ihis Contract.

If any Beliverables contain data, documentation, or other written information that is confidential in nature and
properly iabeled as such, then it also will be Confidential Information for purposes of this section. The Stats will
keep all such Confidential Information in confidence and will not use it olher than as authorized under this
Contract. Nor will the State disclose any such Confidential infarmation to any thisd party without first obligating
the third party lo maintain the secrecy of the Confidential Information.

If one party discloses Confidential Information ("Disclosing Party"} to the other party to this Contract ("Receiving
Party’), the Receiving Party’s obligation to maintain the confidentiality of the Confidential Information will not apply
where such;

(1} Woas already in the possession of the Receiving Party without an obligation of confidence;

) Is independenlly developed by the Receiving Party, provided documentary evidence exists o 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 received by the Receiving Parly from & third party without an obligation of confidence;

(5} Is disclosed by the Receiving Parly with the written consen of the Disclosing Party; or

(8} Is released under a valid order of a court 6r governimental agensy, provided that tha Receiving Party:
(a) Notifies the Disclosing Party of the ordet immediately upon receipt of it; and
[£o}] Makes a reasonable effort to obtain a protective order from the lssuing court or agency limiting

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

Information that may be available publicly through olher sources about people that s parsonal in nature,
such as medical records, addresses, phone numhers, social security numbers, and similar things are
nevertheless sensifive in nature and may not be disclosed or used in any manner except as expressly
authorized In this Contract. Therefore, ilem (3) in the preceding paragraph does not apply, ang the
Contractor must treat such information as Confidential Information whether it is avaitable elsewhera or
not.

Page 8




6.4

6.1

6.2

Except for Confidential Infofmation that the Contractor dslivers to the State and that is part of a
Deliverable or necessary for the proper use or maintenance of a Deliverable, the Recelving Party must
return all eriginals of any Confidentiat Information and destroy any caoples i has made oh termination or
expiration of this Contract.

The disclosure of the Confidéntial information of the Disclosing Parly in a manner inconsistent with the
lerms of this provision may cause the Disclosing Party irreparable daniage for which fémedies other than
injunctive relief may be inadequate, and each Receiving Parly agrees that in the event of a breach of the
Receiving Parly's -obligations hereunder, the Disclosing Parly will be éntiled to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages: However, provision does not diminish or alter any right to claim and fecover damages.

Use oF Name. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Conlractor's retationship with the Stale as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation to agree to any such advertising, publicity, sales, or marketing aclivities,

8~ TRANSACTION REPORTING

Contractor's SaLes Report, The Conlracior must report the quarterly dollar value {in US currency rounded to
the nearest whole dollar) of the sales uader this Gonfract each calendar quarter (i e., Januvary-March, Aprit-June,
July-September and October-Decembar). The dollar value of the sales reported must equal the price paid by all
State agencies and Polifical Subdivislons for Deliverables under this Contract during the reporting period.

The Contractor must report the quarterly doltar value of sales to the Staté via the Internet using the Web form at
the Department of Adminisirative Services, OIT vendor portal, hitps://cm.ohio.gov, Jf no sales occur, the
Contractor. must show zero sales on the report. The report must be submitted 30 days afler the completion of the
reporting period.

The Contractor also must submit a closeoul report within 120 days after the expiration of this Contract. The
Contract expires on the physical conipletion of the last, outstanding task or delivery order of the Contract. The
closeout report must cover alt sales not shown In the final guarterly report and reconcile all errors and credits. I
the Contractor reported all. Contract sales and reconciled all efrors and ciedits on the final quarterly report, then
the Contractor should show zero sales in the closeout report.

i the Contractor falls to submit any sales report in & timely manner or falsifies any sales report, the State may
terminate this Contract for cause.

Contractor's ReveNuE SHARE. The Contractor must pay the Slate a share of the sales lransacted under this
Gontracl. The Gontractor must remit the revenue share in US dollars witkiin 30 days after the end of the quarterly
reporling period. The revenue share lhat the Contractor mist pay equals 0075 of the lofal quarterly sales
reported.  The revenue share is included in the prices reflected on Exhibit § and reflected in the tolal amount
charged o ordering activities, and the Contractor may not add a surcharge fo orders under this Contract to cover
the cost of the revenue share,

The Coniraclor must remit any amount dug as the result of a quarterly or clogeowt report at the fime the quarterly
or closeout report is subniilted to the Departrent of Administrative Services, Office of Slate Purchasing. The
Contractor also must pay the revenue share by chiéck. To ensufe the payment is credited propsrly, the Contractor
must Identify the check ds a “Revenue Share” and include the applicable State Tarm Conlract Number, fotal
repart amount, and reporting period covered.

The Contraclor must make each check payable to “Treasurar, State of Qhio”, and forward it to the following
addrass:

Department of Adminisirative Services
GS8D Busingss Qffice

4200 Surface Road

Columbus, OH 43228

If the full amount of the revenue share is not paid within 30 days after the end of the applicable reporting period,
the non-payment will constitute a confract debt to the State. The Siate may setolf any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ all other remedias available to it under Ohio
taw for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely manner, the failure will be a breach of this Cantract, and ihe State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES
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7.2

WarranTiEs, The Contractor warrants that the recommendations, guidance, and performance of the Contraclor
and ali Deliverables under this Contract will:

(a) Be in accordance with the sound professional standards and the requirernents of this Conltract and
_ without any material defects;

(b) Not infringe on the intellectual property rights of any third parly;

{c) Be the work solely of the Contracior, unless othenvise provided in this Conlract, and

{d) Be merchantable and fit for the particular pucpose for which the Dellverables were acquired,

Additionally, with respect 1o the Contraétor's activities under this Contract, the Contractor warrants that:

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

{b) The Contractor has net entered into any other coniracts or employment relationships that restict the
Contractor's ability lo perform under this Contract;

{c} The Contracter will observe and abide by all apglicable laws and regulations, ingluding those of the State
regarding conduct on any premises under the State’s confrol;

{d) The Centractor has good and marketabie title to any products defivered under this Condract and in which
litle passes 1o the State; and

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

does not pass o the State.

H any work of the Contractor or any Deliverabla fails o comply with these warranties, and the Conlraclor is so
notified in wriling, the Contractor must correct such faillre with all due speed, not {o 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 parties based on any breach of these warranties.

SorFTWARE WARRANTY, If Exhibit | includes work to devalop custom software as a Deliverable, then on delivery
and for one year after the date of acceptance of any Deliverable that includes custom software, the Contractor
warrants that:

(a) The sofiware will aperate on the compuiter{s) for which fhe sofiware is intended in the manner deseribad
in the relevant sofiware documentation;

(b} The software will be free of malerial defects:

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

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

widely used and accepted for the iype of programming involved, and suppor programming in the
language is reasonably available in the open market; and
(e) The software and all maintenance will be provided in a professional, timely, and efficient manner.

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

{a) Maintain or cause the third-party icensor to mairtain the Commercial Software so that it opersates in the
manner described in its documantation;
{b} Supply technical bulletins and updated user guides;

{c) Supply the State wilh all updates, Improvements, enhancements, and medifications to the Commercial
Software and documentalion and, if avaiiable, the commentary and the source code;

(ch Gorred! or replace the software and remedy any material programming error that {s atiributable {o the
Contractor or the third-pariy licénsor; and

{e) Maintain or obtain a commitment from the third-party licensor to maintain the Commércial Softwars so
that it will praperly operate in conjunction with changes In the operating environment for which it was
designed,

For Commercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based servers and costing more than $10,000.00 per license or par copy, the warranty period will be the longer of
one year akter. acceptance of the licensor's standard warranly period. For Commerdial Softwaie designed for PG
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranty period will be the
tonger of three months after ageeplance or the licerisors standard warranty period. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commercial
Soltware and docuimentation, if such are not pravided as part of the licensor's standard warranty or license fee.
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74

7.6

3.1

Sofiware documentation méans well wrillen, readily understood, clear, and concise instruétions for the software's
users as well as a system administrator. The software dosumentation must provide thé users of the software with
meaningful instructions on how to take full advantage of all of the capabilifies designed for end users. It also
means nstallation and system administration docimentation for a systern administeator lo allow proper conlrol,
configuration, and management of the software.. Source code means the uncompited operating instrugtions. The
Contractor must provide the source cede in the language in which it was written and must include such
commentary or annotations as would allow a competent programmer proficient in the séurce language to.readity
interpret the source code and understand the purpose of all routines and subroutines contained within the source
code.

EQUIPMENT WARRANTY. |f any computer hardware or other type of electrical equipment ("Equipment”) will be a
part of any Daliverable, the following warranties apply. The Contractor warraits that the Equipment fully complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warranls for the warranly perfod described in the next paragraph that the Equipment will perform substantially in
accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function dascribed in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages after litle passes to it The
warranly pefiod for all Equipment will be the longer of one year after the State accepis the Equipment or the
Confractor's standard warranty period.

[f any Equipment daes not meet the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so if performs substantially in accordance with its ‘user manuals. technlcal
materials, and related publications, replace the Equipment, ¢r grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, nol to exceed seven days in the case of a fix or a replacement ar 30 days in the case of
arefind. The Contractor will be responsible for all shipping costs associato with fixing, replacing, or relurning any
defeclive equipment.

INoeMuTY, The Contractor must indemnify the State against ail liability or expense resulting from bodily injury to
any person {including injury resulting in death} or damage to property arising out of its perfarmance unider this
Conlract, provided such bodily injury or property damage is due to the negligence or other tortious conduct of the
Contractor; its employees, agents, or subcontractors. The Contractor also miust indemnify the State against any
claim of infringement of a copyright, -patent, trade secret, or other intellectual property righls based on the Stale's
proper use of any Deliverable under this Contract. This obligation' of indeminification will nét apply where the
State has modified the Deliverable and the claim of infringemant is based on the madification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. If a successful clalm of infringement is
made, of if the Contraclor reasonably believes that an infringement claim that is pending may actually succeed,
the Conlractor will do one of the following four things:

(a) Modify the Deliverable so that # Is no longer infringing;

(b} Replace the Deliverable with an equivalent or better item;

{c) Acquire the right for the State to use fhe Deliverable as it was intended for the State lo use under this
Cantract; or

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

Deliverable thal required the availability of the infringing Deliverable for it to be useful 1o the State,

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTC 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 POSSIBILITY OF
SUCH DAMAGES.

{b) THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULF OR
NEGLIGENGE OF THE CONTRACTOR OR ITS BREAGH OF ANY PROVISION OF THIS CONTRACT.

B - MAINTENANCE

Sorrware MAaNTENANCE. If this Conlract involves any custém software as a Deliverable, then during the warcanly
periad, the Contractor must correct any material programmiing errors that are attributable to the Contractor within
8 reasonable time, provided the State notifies ihe Contracior, either orally or in writing, of a problem with the
software and provides sufficient Information to identify the problem, The Contractor's response to a programming
error will depend upon the severily of the problem. In the case of programming errors that slow the processing of
data by a small degréa, rendsr minor and non-critical funclions of the System inoperable or unstable, or require
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users -or administrations to employ workarounds to fully use the sofiware, the Condraclor must respond o
requests for resolulion within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programimer full-time to fixing the problem. in the case of any
defects with more significant consequences, including those that render key functions of the software inoperable
or significantly slow dala processing, the Contractor must respond within two business hours of notification and, if
requested, provide on-site assistance and dedicate alt available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at ho cost to 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 its client base. That maintenance program must include all new releases,
updates, palches, and fixes to the Commeigial Software. It also must Include a commiimerit {o keep the software
current with the operating environment in which it s designed to function and a commitment to prompily correct all
material defects in the software,

Additionally, the Contractor will make (or obtain a commitmant from the third-party licensor to make) maintenance
avaifable for the software for al jeast five years afler the warranty period. If the licensor, whether it is the
Conlractor or a third-party, is unable to provide maintenance during that period, then the licensor must do one of
the folfowing 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 software for which the State has a proper license. The State will treat the source code as
Confidential Information under the Confidentiality Section of this Contract. in the case of third-party Commercial
Software, the Gentractor warrants that it has legally bound the third-party licensor to the obligations of this
Contract or that the Conlractor has the right to make these commitments directly to the State,

For Commercial Software dasligned for PC or PC-based server platforms and casling less than $10,000.00 per
capy or license, the Contraglor must provide the same maintenance and user assistance during the warranty
period &t no additional cost to the Slate as the Contractor or the third-party licensor makes generally available at
no additional charge 1o ils other customers.

Sorrware UpGRADES. After an initial acquisition of a license in Commercial Software, the Stale may want to
acquife a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Software. Wien the Contractor or lhird-party licensor make the broader license generally available
to ils customer base or makes the version of the Commarcial Softvsare that runs 6n the naw platform to which the
State wants to migrale, then the Stale will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new ptalform that the State intends {o use, Inthese
cases, the Conltractor will provide the broader licanse or other version of the Commercial Software in exchange
for alicense fee that is based on the lesser of tha following:

(a) The Contractor’s (or third party licensor's) standard upgrade or migration fee;

(b} The upgrade or migratian fee in Exhibit |: or

(€} The difference between the license fee originally paid and tha then-currént licerise fee for the license or
version of the Commercial Software that the State seeks to acquire.

The foregoing will nol apply to Commerclal Software for PCs and PC-based server software with a license fee of
less than $10,000.00, unless the Gonlractor or third-party licensor makes upgrade packages available for the
Commercial Software to other customers. If PG or PC-hased server software upgrades are available, the State
will be enlitled o the most favorable license fee on which such are made available to other most favoied
customers of dealers, as appropriate. .

EquipMeNT MainTeRaNCE. If this Contract Involves computer or lelecommunications hardware or other mechanical
or electrical equipment ("Ecuipment”} as a Deliverable, then, during the warranty period and during any period
cavered by annual mainlenance, the Contractor must provide maintenancs to keep the Equipment in or restore
the Equipment to good wiorking order. This maintenance must include preventative 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 repair, replacement, or exchange deemed
necessary o keep the Equipment in gocd working order. For purposes of this Contract, Equipment restored to
good waorking order means Equipment that perfoimis in accordance with the manufacturer's published
specificalions, The Contractor must use Its best efforis to perform all fault isolation and problem determination
attributed to the Equipment. The fullowing services are outside the scope of this Contract:

(a} Maintenance 1o bring the Equipment into compliance with any law, rulé, or reguiation, if such law, rule, or
reguiation was not in effect on the acceptance date; _ _
{b} Repair and replacement work or incfease in mainienance time as a fesult of damage or loss resulting

from accident, casually, neglect, misuse, or abuse, if such Is the State's fault {and bevond normal wear
and tear), damage resulting from improper packing or faiture to follow prescribed shipping instruction (If
such is done by the State), faiture of electrical powsr, air conditioning or huniidity control, use of supplies
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not approved by the original manufaclurer of the Equipment as describe in the Eguipment's
documentation, or causes other than ordinary use of Equipment,

{c} Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, altachments, or other devices except as permilted in the Equipment's user
documentation;

{d) Maintenance or increased maintenance time resulting from any improper :use, maintenance, or
connection to olher equipment (not dene by the Centractor) that results in damage to the Equipment;

(e) Repairs needed to restore e Equipment to good operating condition 1f the Eqmpment has been

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

EquipMENT MAINTENANGE STANDARDS. Except in the case of excusable delay, remedial Equipmenl maintenance
by the Contractor will be completed wilhin eight businass hours after notification by the State that maintenance is
reguired. In the case of praventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. If maintenance is not completed within eight hours after
notification by the State, the Contractor will be in defaull. Failure of the Contractor to meet or maintain these
requiremenis will provide the State with the same rights and remedies as specified elsewhere in this Contract for
default, except that the Contractor will only have elght hours to remedy a defaull. The Contractor will provide
adequate staff to provide the maintenance required by this Contraét.

EquipmenT MAINTENANCE CONEINUITY. |f the Contractor is unable to provide Equipment maintenance lo meet the
Staté's ongoing performance requirements and if, in the State's sole opinlon, the Confractor is unlikely to resume
providing warranly services ihatl meets the State’s ongoing performance requirement, the Gontractor will be in
default, and the State will be entitled {o lhe remedies in the default section of this Contract. The Slate will also be
entitled 1o the following ftems from the Contractor:

(a) All information necaessary for the State o perform the maintenance, including but not limited to logic
diagrams, Maintenance manuals, and system and unit schematics, with alf changes noted;

{b) A listing of suppliers capable of supplying necessary spare parts;

(G} Adequate information to permit the Staté to have spare parts manufaciured alsewhere; and

(d) A lisling of spare parts and thelr recommended replacement schedule to enable the Stale to create a

centralized inventory of spare pars.

The State will treat as Confidential fnformation in accordance with the Confidentiality Section of this Contract any
infarmation in jtérns {a) through (d) above that the Contractor rightfully identifies i writing as confidential. And
when disciosure to a third- -party is riecessary for the State to continug the maintenance, the Stale will require any
third-party to whom disclosure is made to agree to hold the Confidential Information in confidence and to make ho
fudher disclosure of . Further, the Slate agrees thal any such Confidential Information wilt be used solely to
perform maintenance for the State and will be returned 1o the Contracior or destroyed whén such Use is no longer
needed,

PRINGIPAL PERIOD OF MAINTENANCE (GENERAL). Software and Equipment maintenance must-be available nine
working hours per weekday, between 8:00 a.m, and 5:00 p.m. Eastern Standard Time. Travel time and expenses
felated to remedial and preveniative maintenance will not be biliable and must be included in the price of the
maintenance.

MAINTENANGE ACGESS (GENERAL). For afl Software and Equipment maintenance under this Confract, the State will

provide the Contractor with reasonable access to the Deliverable to perform maintenance. All maintenance that
requiras a Dellverable to be inoperable must be perforimed outside the State’s customary working hours, except
when the Delivefable is already inoperable. Preventative or scheduled maintenance must be performed at
mulually agreeable times, within the parameters of the manufacturer's published schedule,

9 - ASSIGNMENT AND SUBCONTRACTING

ASSIGNMENT. The Conlractor may not assign this Contract without the written éonsent of the State, which the
State wili not be obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for the Contractor to use subcontractors to
perform portions of the work under this Contract, In those circumistances, before tha Contraclor engages any such
subcontractor, the Contractor must submit a list identifying its subcontractors or joint venlure pariners performing
portions of the work under the Contract, If any changes to that fist oocur during the term of the Centract, the
Condractor must immediately provide the State an updated list of subconfractors or joint venture business
parlners. In addition, all subcontractors and joint venture business partners must agree in writing to be bound by
all of the terms and conditions of this Contract and any specifications of any order under this Conlract for which
they perform work. The State may reject any subconlracior submitled by the Contraclor,
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10 —~ CONSTRUCTION

HeapINGs. The headings used in this Confract are for convenience only and may not be used in interpreling this
Contract.

EnTiIRe DocumenT. This Centract, which includes the Contractor's pricefist aftached as Exhibit | and all documents
referrad to in this Contract, constitutes the entirs agreement between thg parties with respect to the subject matter
and supersedes any previous agreements, whether oral or written,

BinoinG EFrect. This Conteact will he binding on and benefit the respective successors and assigns of the Siate
and the Contractor.

AMENDMENTS — Waver. No amendment or modification of this Contract will bé éffective unless it is in writing and
sigried by both parties. The failure of gither parly at any time lo demand strict performance by the other party of
any of the terms or conditions of this Contract may not be construed as a waiver of any those terms or conditions,
and either parly may at any time demand strict and complete performance by the other party.

SEVERABILITY, f a courl of competenl jwisdiction finds any provision of this Contract to be unenforceabls, the
remalning provistons of this Contract will remain in full forge and affect.

ConstrucTioN, This Contract must be consirued in accordance with the plain meaning of its language and
neither for nor against the drafting party.

Nomices. For any notice under this Conlract [0 be effective, the noticing party must make it in wriling and sent it to
the address of the other party first appearing above, uniess thal party has nolified the other party, in writing and in
accordance with the provisions of this section, of 4 new mailing address for the receipt of notices. This notice
requirement will not apply to any notices that this Contract expressly authorizes to be made orally,

ConTiHuING OBLIGATIONS, Any lerms, conditions, representations, of warranties conlained in this Contract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, lermination or expiration of this Contract will not affect thé State's right to continue to
use any Deliverable for which it has paid, including ficensed miaterial. And no termination or expiration of the
Contract will affect the State’s right to receive maintenance, warranly work, or other services for which the State
has paid.

PrioriTy, If there is any inconsistency or conflict between this dodument and any provision of anything
incorporated by  reference, this document will prevail.

Days, When this Contract refers fo days, it means calendar days, unless it expressly provides otherwise.
41 - LAw aND COURTS

EEO. The Contractor must comply with all Ohio laws regarding equal employment opporiunity, including among
others Code § 125.111, as well as all related Executive Ordars of the Governor of Ohio.

Drue FRerE WORKPLAGE. The Contraclor must comply with all Chio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of Hlegal drugs or alcohol or abuse proscription drugs while warking an State property.

OHio ETHIGS LAW AND LimiTs oN Poumicat ConTRIBUTIoNs. The Contractor certifies that it is currently in
compliance and will continue to adhere 1o the requirements of the Ohio ethics laws. In accordance with Executive
Order 2007-01S, the Contractor, by signature on this document, certifies: (1) it has reviewed and underslands
Executive Order 2007-018, (2) has reviewed and understands the Ohio ethics and conflicts of interest laws, and
(3) will iake no action inconsistent with those laws and tis order. The Contractor understands thal failure to
comply with Executive Order 2007-01S is, in itself, grounds for termination of this Contract and may result in the
1oss of olher contracts or granls with the State. The Contracior hereby certifies that all applicable pariies listed In
Division (1)(3) or (J)(3) of Ohio Revised Cade Section 3517.13 are in full compliance with Divisions {1}{1) and
{(J}(1) of Ohio Ravised Code Section 3517.13. )
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11.5

11.6

1.7

117

11.8

SecuriTY & SAFETY-RULES, When Using or possessing State dala or dccessing State networks and systems, the
Contractar must comply with all applicable State fules, policies, and regulations regarding data security and
tntegrity. And when on any properly owned or controfled by the State, the Contractor must comply with all
security and safely rules, regulations, and policies applicable to people on fhose premises.

LAw AND VENUE, This Gontract is governed by and will be construed under Ohio law, and vente for all
disputes will lie exclusively with the appropriate court in Franklin County, Chio.

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 parfies sign this Contract, the
Contract will be void. Additionally, if this representation proves false on the date of any renewal or
extension of the Contract, the renewal or extension will be void.

TERROR DECLARATION. In accordance with R.C. 2909.33(C), Contractor certifies that it meets one of
the following conditions: '

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

{b} {1) Contractor has received, or will receive as a result of this contracl, an aggrégate amount
greater than one hundred thousand dolfars ($100,000) in business or funding, excluding
personal benefits, from the state, instrumentalities, or political subdivisions during the current
fiscal year,
and,

(2) Contractor has either precertified with the Office of Budget and Management, or has
completed the atlached Declaration of Malerial Assistance form certifying that Contractor has
not provided material assistance to any organization on the Terrorist Exclusion List, as that
term is defined in R.C. 2809.21.

ANTITRUST. The State and the Contractor recogiiize that, in actual economic practice, overcharges
resulting from antitrust violations are usually borne by the State. The Contractor herefore assigns to
the State all state and federal antitrust claims and ¢auses of action that the Confractor has or acquires
relating to the goods and services acquired under this Contract.

Executive Order 2010-095 Affirmation and Disclosure Instructions.

Contractor 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 outside the United States, and that Contractor
has truthfully disclosed the following:

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

2. If applicable, the location(s) where any stale data associated with any of the provided services will
be accessed, fested, maintained, backed-up or stored; and

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

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

1. _EXECUTIVE ORDER REQUIREMENTS:

The Coniractor affirms to have read and undérstands Executive QOrder 2010-09S issued by Ohio
Governor Ted Sirickland and shall abide by those requirements in the performance of this Contract,
and shall perform no services required under this Conlract outside of the United States. The
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Executive Order is provided as an attachment and also is available at the following website:
(hitp:iwww 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
Contract, and no services shall be changed or shifted to a location(s) that are oulside of the United
States.

2. TERMINATION, SANCTION, DAMAGES:

If Contractor or any of its subcontractors perform services under this Conlract outside of the United
States, the performance of such services shall be treated as a material breach of the Contracl. The
State is not obligated to pay and shall not pay for such services, if Contractor or any of its
subcontractors perforny any such services, Gontractor shall immediately return to the State all funds
paid for those services. The State may also recover from the Contractor all costs assoctated with any
corrective action the State may undertake, including but not limited to an audit or a risk analysis, as a
result of the Contractor performing services oulside the United States.

The Stale may, at any lime after the breach, terminate the Contract, upon written notice to the
Cenlractor. The State may recover all accounting, administrative, tegal and other expenses
reasonably necessary for the preparation of the termination of the Contract and costs associated with
the acquisition of substitute services from a third party.

if the State determines that actual and direct damages are uncertain or difficult to ascertain, the State
in its sole discretion may recover a payment of liquidated damages in the amount of [insert percent
here] of the value of the Coniract.

The Stale, in lts 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 period, the State may buy substilule services from a third party and recover from the Contractor
any costs associated with acquiring those substitute services.

Notwithstanding the State permitting a period of time to cure the breach or the Conlractor’s cure of the
breach, the State does not waive any of its rights and remedies provided the State in this Contract,
including but not limiled to recovery of funds paid for services the Contractor performed outside of the
United States, costs associated with corrective action, or liquidated damages.

3. ASSIGNMENT / DELEGATION:

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

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

CONTRACTOR STATE OF OHio,

UNITED S8 FIWARE AR P fue DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF STATE PURCHASING

By: V“ AW By: M\/ Q \MQ)Q(/ .Tﬂ

N | H LLD .
A R U?’fgg { ﬂ%‘_;i’_g Sg’g\k' DEE:R?:’IE}:-T éifmeTﬂATlVE SERVICES
iaho

Dave; i~lh~20f0 DaTE; 0(
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Exhibit |

Service Name

List Price

State price W/ GSA

1 | Programmer Analyst | $70.00 $68.41
2 | Programmer Analyst 1l $80.00 $78.19
3 | Programmer Analyst i $85.00 $83.07
4 | lead Programmer Analyst $87.00 $85.03
5 | Application Architect $98.00 $95.78
6| Project Manager $135.00 $131.94
7 [ QA Tester $55.00 $53.75
8 | Information Technology Consultant $80.00 $78.19 .
9 | Data Base Administator $110.00 $107.51
10 § System Administrator $108.00 $105.55
I1 | Systemt Analyst | $68.00 $66.46
12 | System Analyst 11 $105.00 $102.62
13 | Testing Analyst | $59.00 $57.66
14 | Testing Analyst 11 $65.00 $63.53
15 | Business Analyst | $78.00 $76.23
16 | Business Analyst 1] $108.00 $105.55
17 | Data Analyst 1 $66.00 $64.50
18 | Data Analyst I $106.50 $104.09
19 | Data Warchouse Specialist | $66.30 $64.80
20 | Data Warchouse Specialist 1 $98.00 $95.78
21 | ERP Business Analyst $130.00 $127.05
22 | Network Engineer $68.25 $66.70
23 | Project Administrator $72.00 $70.37
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DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD TERMS AND CONDITIONS
EXECUTIVLE ORDER 2010-098

Banning the Expendituie 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 Exccutive Order 2010-098 issued 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 alse is available at the following website:

(htp:/www. governor.ohio,pov/Delaultaspx Ytabid=| 493).

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 Contract,
and no services shall be changed or shifted to a Jocation(s) that-are outside of the United States,

I1. 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 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 afler the breach, terminate this Contract for such breach, upon written
notice (o the Contractor, If (he State terminates the Contract, the State may buy subslitute services from a
third party, and the State may recover the addilional costs associated with acquiring the substitute
services,

If the Contraclor or any of its subcontraclors prepares fo 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 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 lo
location(s) within the United States. The State may recover liquidated damages in the amount of [insert
the percentage] % of the value of the contract for every day past the time pemmitted to change or shift ihe
focation{s).
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I, ASSIGNMENT /DELEGATION:

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

Page 19




DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2010-09S
Banning the Expenditure of Public Funds on Offshore Services

Albof the following provisions must be included in all invitations to bid, requests for proposals, state term
schedules, multiple award contiacts, requests for quotations, informal quotations and statements of work.
This information is to be submitted as part of the response (o any of the procurement methods listed,

CONTRACTOR/SUBCONTRACTOR AFFIRMATION AND DISCLOSURE:

By the signature affixed to this response, the Bidder/Offeror affirms, 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
subeontractors shall perform no services requested under this Contract outside of the United States. The
Executive Order is attached and is available at the following website:

(hitp/Avww . governor.ohio.gov/DefanlLaspx Ttabid=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 parl of the
response will deem the Bidder/Offeror not responsive and no further consideration will be given to the response,
Bidder/Oficeror’s offering will not be considered. 11 the Biddet/Offeroe will not be using subcontractors, indicate
“Not Applicable™ in the appropriate spaces.

I Principal location of business of Contractor:

S5 MeTRo PLAE wkTH, Sbofoo  DVBLIN~aH — 30 [F-

(Address) {City, State, Zip)

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

WA

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

2. Location where services will be performed by Contractor:

SE5 HETRo PLACGE NORTH, Sk oo DUBLIN ~ Ol — 7239 [ -

{Address) (City, State, Zip)

NumefLocation where services will be performed by subcontractor(s):

N/

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

{Name) {Address, City, State, Zip)
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3. Location where state dala will be stored, sccessed, tested, nmmh:nui or backed-up, by Contracior:

S35 _HETR_PIAE poRTE, G foo DUBLIM ,off —F-20 [F
{Address) (Address, City, State, Zip)
Name/Location(s) where state data will be stored, accessed, tested, maintained or backed- -up by
subcontraclor(s):
n /A
{(Name) ! (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
{Name) {Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Namge) (Address, City, State, Zip)

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

58 NETR PLAGE porTH, Slfoo DUBLIY |, OH . 43017

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

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

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