STATE TERM CONTRACT

THIS CONTRACT ("Contract”) is between the State of Ohio (“State”), through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Qhio, 43228 and AgileAssets Inc. ("Contractor”), with offices
al 3144 Bee Caves Rd., Austin, TX, 78746,

BACKGROUND

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

The State also recognizes that some manufacturers work primarily through dealers for various reasons, including offering
customers betler support through dealers that have a local presence in a service area. Because of this, the State may
sometimes 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
submit a letter from the manufacturer that assurss the State that the Coniractor is an authorized dealer in the
manufacturer's products or services. The letter also must assure the State that the Contractor will have sufficient
quantities of the offered products for the duration of the Contract to mest the State's needs under the Contract during the
initial term and any extensions. Further, the letter must identify each of the manufacturer's product and service that the
Contractor will supply under this Contract. The letter also must contain an assurance of the availabilily through the dealer
of repair services and spare parts for products covered by this Contract for five years from the date of purchase. It also
must contain an assurance that software maintenance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is 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 manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any beard, instrumentality,
commission, or other political body} and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, however, only permits such; it
is not a requirements contract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services.

TERMS AND CONDITIONS

1-TERM

1.1 Term. This Contract is effective on the date the State’s duly authorized representative executes it, as evidenced
by the date appearing with the representative’s signalture, below. Unless this Contract is terminated or expires
without renewal, it will remain in effect until June 30, 2013. Termination or expiration of this Contract will not limit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State's rights in such.

1.2  ConTrRACT RENEWAL, In the State’s sole discretion, it may renew this Contract for a period of one month at the end
of each biennium during which this Contract remains in place. Any further renewals will be only by written
agreement between the State and the Contractor. Such renewals may be for any number of times for any period
not to exceed the time remaining in the State’s then-current biennium.

2 - PRICING AND PAYMENT

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

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 Gavernment under the
GSA’s SmartBuy program; or
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The best prices at which the Contractor has offered each product and service to its most favored customers within
one year before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is later.

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.

If the Confractor has submitted a manufacturer's letter to certify that the Contractor is an authorized dealer for the
manufacturer, 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 true with respect to all future
pricing information submitted to revise this Contract.

PrRICE ADJUSTMENTS. If the Contractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

if the Contractor has relied on its best customer pricing, the State will be entitled fo 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 its
customers for less than the price agreed to between the State and the Contractor under this Contract, Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any cusiomer for less than it is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Coniractor also must notify 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 not place the price of the product or service
below the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. if the State believes it is appropriate, the State may ask to renegotiate the Contract price for
the products and services affected by the general reduction in price. |If the Contractor and the State cannot agree
on a renegoliated price, then on writien notice to the Contractor, the State may immediately remove the affected
products and services from this Contract.

PriceuIsT. The Contractor’s pricelist for the products and services that the Contractor may provide to the State
under this Contract is aitached as Exhibit I. For convenience, those products and services are callad
"Deliverables” in this Contract. Any custom materials resulting from the Contractor's services also are called
“Deliverables” in this Coniract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both the State and the Contractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit I. If Exhibit | contains or incorporates by reference any terms or conditions other than a description of the
scope of license for scoftware, a description of the Contractor'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:

Exhibit 1 — AgileAssets Price List

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 not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contractor will not sell to the State any term software licenses. And except
in the case of operating systems licensed in conjunction with desktop PCs, notebook computers, PDAs, and
simitar personal computing devices that the OEM does not distribute without an operating system, the Coniractor
will not sell or license any Microsoft software to the State. If any of the foregoing items are listed in the
Contractor's pricelist, they are deleted for purposes of this Contract.

NoTIFICATION OF PRICE INCREASES. If this Contract permits any price increases, the Contractor must notify the
State and any affected State agencies of the increase at least 60 days before the effective date of the price
increase. The Contractor must notify affected State agencies at their purchase order "bill to" address contained in
the applicable purchase orders. This nofification must specify, when applicable, the product serial number,
location, current price, increased price, and applicable purchase order number.

Payment Due Date. Payments will be due on the 30th day after the later of:
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{a) The date the State actually receives a proper invoice at 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 warrant (the State's equivalent to a check) in payment of an invoice will be
considered the date payment is made. Without diminishing the Contractor's right to timely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due date. [f the
State has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an driginal invoice with three copies to the office designated
in the purchase order as the "hill to" address. To be a proper invoice, the invoice must include the following
information:

(a) Name and address of the Contractor as designated in this Confract;

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

(c) The Contractor's invoice remiltance address as designated in this Contract;

(d) The purchase order number authorizing the delivery of the Deliverables,

(e) A description of the Deliverables, including, as applicable, the time period, serial number, unit price,
quantity, and total price of the Deliverables; and

(] If the invoice is for a lease, the Contractor also must include the payment number (e.g., 1 of 36).

if an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied in lieu of
the Contractor's information. If an invoice does not 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 written notice. The
State wiil send the notice, along with the improper invoice, to the Contractor's address designated for receipt of
purchase orders within 15 days. The notice will contain a description of the defect or impropriety and any
additional information the Contractor needs to correct the invoice. 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.

OHio PaYMENT CaRD, Participating State agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 unless the Cffice of Budget and Management (‘OBM”) has
authorized the agency to exceed this limi{. [f OBM increases the dofiar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website. Participating State agencies are required
to use the Chio Payment Card in accordance with OBM's current guidelines for the Ohio Payment Card and the
agency's approved plan filed with the OBM. The Contractor may process a payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the enfire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Gontractor may
process a payment request in the payment card network for the remainder of the order. The Contractor should
receive payment through its merchant bank within the time agreed upon between the Contraclor and its merchant
bank. The Contractor should expect normal processing fees from ils merchant bank for payment card
transactions, which the Contractor may not pass on to the State.

Non-APPROPRIATION OF FUNDS, The State’s funds are contingent on the availability of lawful appropriations by the
Ohio General Assembly. If the Ohio General Assembly fails to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments with respect to the affected
order or orders.

OBM CerTiFICATION. This Contract is subject to Code § 128.07. Any orders under this Contract are void uniil the
Director of the OBM certifies that there is a balance in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Conliract are subject to the Ohio
Controlfing Board continuing to authorize the State’s use of its term contracts program. If the Ohio Controfling
Board fails to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Gontractor may not take any more orders under it.

TRAVEL EXPENSES. Any travel that the Contractor requires to perform its obligations under this Contract will be at
the Contractor's expense. The State will pay for any additional travel that it requests only with prior written
approval. The State will pay for all additional travel expenses that it requests in accordance with OBM's travel
policy in Rule126-1-02 of the Ohio Administrative Code (the “Administrative Code”).

Taxes. The State is exempt from all sales, use, excise, and property taxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in connection with any
Deliverable, the Contractor must pay those taxes together with any interest and penalties not successfully
disputed with the taxing authority.
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OfFrseT. 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 Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION

DeALERS AND DiSTRIBUTORS, The Stale authorizes the Coniractor to name one or more dealers to work with the
State on behalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor must submif
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit a completed W9 form for each dealer if
wishes to name under this section. The Contractor's submission must be on its official letterhead, signed by an
authorized representative, and addressed to the Depuly State Chief Information Officer, Office of Information
Technology.

In doing so, the Contractor warrants that:

(a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
representalive of the dealer has agreed, in writing, to be bound by the terms and conditions in this
Contract.

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

(©) The Contractor will remain liable under this Contract for the services of any dealer and will remedy any
breach of the dealer under this Contract.

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

(&) 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 Contractor will indemnify the
State for such liability.

If the Contractor wanis to designate a dealer that will not receive payments {a "distributor”), the Corntractor may
do so by identifying the person or organization as a distributor in the authorizing letter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's W9 form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

The State strongly encourages the participation of small and disadvantaged businesses in its contracting
programs and has created a certification program to Encourage Diversity Growth and Equity (EDGE) in State
contracting. State agencies are instructed to include in their procurements such participation, including through
the use of State Term Schedute contracts that are either held by EDGE businesses or that offer the opporiunity to
work with EDGE dealers or distributors.

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

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Contractor's principle place of business or the facilities where the Contractor substantially performed under
this Contract, If this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
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 to the records. The Contractor must do so
within 15 days of receiving the State’s written natice of its intent to audit the Contractor'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 to the State, the State will be entitled to recover
its damages, including the cost of the audit. .

InsuraNce. The Contractor must provide the following insurance coverage at its own expense throughout the
term of this Contract:

a. Workers' compensation insurance, as required by Ohio law, and if some work will be done outside Ohio, the
laws of the appropriate states where work will be done. The Contractor also 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 outside of the policy limits. Such policy must designate the
State of Ohio as an additional insured, as its interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the insurance must be:
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$ 2,000,000 General Aggregale

$ 2,000,000 Products/Completed Operations Aggregate
$ 1,000,000 Per Qccurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments

The policy must be endorsed to 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 single 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. [f the Contractor’s policy is written on a “claims made” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. [f for any reascn the
policy expires, or coverage is terminated, the Contractor must purchase and maintain “tail’ 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 policies and
the quality of the insurance carriers. All carriers must have at least an "A-* rating by A.M. Best.

CoNTRACT COMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that it places and may monitor the Contractor's performance and compliance
with this Contract. 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 noncompliance and give the Contractor written notice of
the noncompliance for immediate correction. H the Contractor fails to cure the noncompliance, the agency may
notify the State through the Departiment of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form to help resclve the issue. Should the State determine that the form identifies an
uncured breach of this Contract, the State may terminate this Conltract and seek such other remedies as may be
available fo it.

PouimicaL SusbivisioNs, Ohio political subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions"), may rely on this Contract. Whenever a Political Subdivision relies on this Contract to issue a
purchase 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 between the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fail to heonor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably believes that the Political Subdivision is or will be unable to perform its obligations in
relation to that order. .

RecairLs. If a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufacturer, packer,
processor, or regulatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the State, through the Department of Administrative Services, Office of State Purchasing,
as well as ail agencies that have ordered the Deliverable, within ten business days after the Contractor [earns of
any of the above events. At the option of the State, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost {o the State. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State. Further, at the oplion of the State, the Contractor may be required
fo reimburse the Stafe 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 a reasonable time, not to exceed 30
days, as a default.

TERMINATION. The State may terminate this Contract or any order under this Contract 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
under it if a petition in bankruptcy is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Confract or any order under it if the Contractor violates any law or regulation while
performing 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.
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On written notice, the Contractor will have 30 days {o cure any breach of ils obligations under this Contract,
provided the breach is curable. If the Contractor fails to cure the breach within 30 days after written notice or if
the breach is not one that is curable, the State will have the right fo ferminate this Contract, the applicable orders,
or both immediately upon written notice to the Contractor. Some provisions of this Contract may provide for a
shorter cure period than 30 days or for no cure period at all. Those provisions will prevail over this one. [f a
particular secfion does not state what 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 nofified the Contractor in writing of the
Contractor's failure to meet any of its obligations two times. After the second such notice, the State may
terminate this Contract without a cure period if the Contractor again falls to meet any obligation. The three
defaults do not have to 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 Contract or any order under it if the Ohio General Assembly fails to
appropriate funds for any order under this Contract. Further, if a third party is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to refease any funds related
to this Contract or an order under it.

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

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

If the termination is for the convenience of the State, the Contractor will be entitled to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be available to the Contracter only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amocunt the State determines
that it owes the Contractor.

ExcusaBLE DELAY. Neither party will be liable for any delay in its performance under this Contract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed party must notify the other
promptly of any material delay in performance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable dslay, the date of performance or delivery
will be extended for a period equal to the time lost by reason of the excusable delay. The delayed party also must
describe the cause of the dslay and what steps it then is taking or will take to remove the cause. The delayed
parly may not rely on a claim of excusable delay to avoid liability for a delay if the parly has not taken
commercially reasonable steps to mitigate or avoid the delay.

INDEPENDENT STATUS. The parties will be acting as independent entities. The pariners, employees, officers,
directors, and agents of one party may only act in the capacily of representafives of that parly and not as
employees, officers, directors, or agents of the other party and will not be deemed as such for any purpese. Each
party assumes full responsibility for the actions of its partners, employees, officers, directors, and agents 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 taxes, making workers' compensation
contributions, paying disabilily benefits, and providing fringe benefits, if any, for its pariners, employees, officers,
directors, 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 performed;
(b) All focations where any State data applicable to the Contract will be maintained or made available; and
(c) The principal place of business for the Contractor and all its subcontractors.

The Contractor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data is maintained or made available to any other
location cutside the country of the original location without prior written approval of the State, which the State will
not be obligated to provide.
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4 - DELIVERY AND ACCEPTANCE

AccEPTANGE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each 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 letler of acceptance, and passage of 30 days
will imply acceptance, though the State will issue a notice of noncompliance if a Deliverables does not meet the
warranties in this Contract.

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

TiTLE. Title to any Deliverable will pass to the State only on acceptance of the Deliverable, and all risk of loss will
remain with the Contractor until title to the Deliverable passes to the State.

DeLiveries. The Contractor must make all deliveries F.O.B. destination.
5 - INTELLECTUAL PROPERTY

CoMMERCIAL MATERIAL. As used in this section, "Commercial Material” means anything that the Contractor or a
third party has developed at private expense and that is commercially available in the marketplace, subject to
intellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, piclures, videos, movies, computer programs, source
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 an Exhibit to this Contract, if that scope of license is different than
the scope of license contained in this section for Commercial Materials.

Except for Commercial Material that is sofiware ("Commercial Software"), if the Commercial Material is
copyrighted and published material, then the State will have the rights permitted under the federal copyright laws
for each copy of the Commercial Material delivered to it by the Contractor,

Except for Commercial Software, if the Commercial Material is pafented, then the State will have the rights
permitted under the federal patent laws for each copy of the Commercial Material delivered to it by the Contractor.

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

(1) Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, including use at any State insfallation to which such computer or compufers may be
transferred;

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

(3) Reproduce the Commercial Soflware for archival, image management, and backup purposes;

(4) Modify, adapt, and combine the Commercial Software with other computer software, provided that the

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

(&) 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 Commercial Software for use with a replacement computer.

In the case of any other scope of license (e.g., MIPs, tier, concurrent users, enterprise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit I. If the Conltractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Scftware'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
above; it may only define the extent of use, if the use is other than a CPU license.

The State will freat any Commercial Sofiware as Confidential Information, in accordance with the requirements of
the Confidential Information section of this Contract, if the Commercial Software is clearly and conspicuously
labeled as confidential or secret.
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Custom DeLiveraiLES. All custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, fitle, and inferest in all intellectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Confractor must provide the
State with all assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and similar material incorporated in any custom Deliverable
("Pre-existing Materials").

The Contractor grants the State a worldwide, non-exclusive, royalty-free, perpelual license to use, modify, sell,
and otherwise distribute all Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not include in any custom Deliverable any intellectual property unless such has been created
under this Confract or qualifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-existing
matferials n a custom Deliverable, the Contractor must disclose that desire fo the Stale and obtfain written
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Contractor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in all copies the State makes of that Deliverable.

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

CoNFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the
State treals as confidential ("Confidential Information™). Title to the Confidential Information and all related
materials and documentation the State delivers fo the Contractor will remain with the State. The Contractor must
treat such Confidenfial Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public, other
contractors or poteniial contractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential Information to third parties and must use it solely to
perform under this Contract.

If any Deliverables contain data, documentation, or other written information that is confidential in nature and
properly labeled as such, then it also will be Confidential Information for purposes of this section. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third party without first obligating
the third party to 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 Was afready in the possession of the Receiving Party without an obligation of confidence;

(2) ts independently developed by the Receiving Party, provided documentary evidence exisls 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 received by the Receiving Party from a third party without an obligation of confidence;

(5) Is disclosed by the Receiving Pariy with the written consent of the Disclosing Party; or

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

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

Information that may be available publicly through other sources about people that is persenal in nature,
such as medical records, addresses, phone numbers, social security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contract. Therefore, item (3) in the preceding paragraph does not apply, and the
Contractor must treat such information as Confidential Information whether it is avaifable elsewhere or
not.

Except for Confidential Information that the Contractor delivers to the State and that is part of a
Deliverable or necessary for the proper use or maintenance of a Deliverable, the Receiving Party must
return all originals of any Confidential Information and destroy any copies it has made on termination or
expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disclosing Party irreparable damage for which remedies other than
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injunctive relief may be inadequate, and each Receiving Party agrees that in the event of a breach of the
Receiving Party's obligations hereunder, the Disclosing Party will be entitled to temporary and
permanent injunclive 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 recover damages.

Use oF NaMe. The Confractor may not publicize that it is doing business with the State or use this Confract or the
Contractor's relationship with the Stale as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation to agree {0 any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

Contractor’s SaLEs REPORT. The Contractor must report the quarterly 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 October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Political Subdivisions for Deliverables under this Contract during the reporting period.

The Contractor must report the guarterly dollar value of sales to the State via the Internet using the Web form at
the Department of Administrative Services, OIT vendor portal, hitps:/lem.ohio.gov. If no sales occur, the
Contractor must show zero sales on the report. The report must be submitted 30 days after the complstion of the
reporting period.

The Confractor also must submit a closeout report within 120 days after the expiration of this Contract. The
Contract expires on the physical completion of the last, outstanding task or delivery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcite all errors and credits. If
the Gontractor reported all Contract sales and reconciled all errors and credits on the final quarterly report, then
the Contractor should show zero sales in the closeout report.

if the Contractor fails to submit any sales report in a timely manner or falsifies any sales report, the State may
terminate this Contract for cause.

Contractor's RevenNUE SHARE. The Contractor must pay the State a share of the sales transacled under this
Contract. The Contractor must remit the revenue share in US doliars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay eguals .0075 of the total quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the total amount
charged to cordering activities, and the Contractor may not add a surcharge to orders under this Contract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout report at the time the quarterly
or closeout report is submitted to the Department of Administrative Services, Office of State Purchasing. The
Contractor aiso must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must idenfify the check as a "Revenue Share” and include the applicable State Term Contract Number, total
report amount, and reporting period covered.

The Contractor must make each check payable to “Treasurer, State of Ohio”, and forward it to the following
address: '

Department of Administrative Services
GSD Business Office

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 contract debt to the State. The State may setoff any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ all other remedies available to it under Ohio
law 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 Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABHITIES

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

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

{s)] Not infringe on the intellectual property rights of any third party;

(c) Be the work solely of the Contractor, unless otherwise providad in this Contract; and

(d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.
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Additionally, with respect to the Conltractor's activities under this Contract, the Contractor warrants that:

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

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

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

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

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

does not pass to the State.

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

SorFTWARE WARRANTY. [f Exhibit | includes work o develop custom software as a Deliverable, then on delivery
and for one year after the date of acceplance of any Deliverable that includes custom software, the Contractor
warrants that:

(a) The software wilf operate on the computer(s) for which 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 maintain relevant and complete software documentation, commentary,
and source code;

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

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

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

{(a) Maintain or cause the third-party licensor to maintain the Commercial Software so that it operates in the
manner described in its documentation;

()] Supply technical bulletins and updated user guides;

{c) Supply the State with all updates, improvements, enhancements, and modifications to the Commercial
Software and documentation and, if available, the commentary and the source code;

() Correct or replace the software and remedy any material programming error that is attributable to the
Contractor or the third-party licensor; and

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

For Commercial Softiware 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 per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranty period will be the
longer of three months afier acceptance or the licensor's standard warranty period. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commercial
Software and documentation, if such are not provided as part of the licensor's standard warranty or license fee.

Software documentation means well written, 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 the software with
meaningful instructions on how to take full advantage of all of the capabilities designed for end users. It also
means installation and system administration documentiation for a system administrator to allow proper control,
configuration, and management of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code in the language in which it was written and must include such
commentary or annotations as would aliow a competent programmer proficient in the source language to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source
code.

EauipMENT WARRANTY. [f any computer hardware or other type of electrical equipment ("Equipment”) will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially in
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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 described in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages afier title passes to it. The
warranty period for all Equipment will be the longer of one year after the State accepls the Equipment or the
Contractor's standard warranty period.

If any Equipment does not meet the above warranties during the applicable warranty period, the Conlractor 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 paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price io the
State with all due speed, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
arefund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or returning any
defective equipment.

INDEMNITY. The Contractor must indemnify the State against all liability or expense resuiting from bodily injury to
any person (including injury resulting in death) or damage to property arising out of its performance under this
Contract, 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 must indemnify the State against any
claim of infringement of a copyright, patent, trade secret, or other intellectual property rights based on the State's
proper use of any Deliverable under this Contract. This obligaiion of indemnification will not apply where the
State has modified the Deliverable 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 claim of infringement is
made, or if the Contractor reasonably believes that an infringement claim that is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modify the Deliverable so that it is no longer infringing;

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

()] Acquire the right for the State to use the Deliverable as it was intended for the State to use under this
Contract; or _

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

Deliverable that required the availability of the infringing Deliverable for it to be usefu! to 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:

(@) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INGIDENTAL, 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 FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SoFTWARE MAINTENANCE. [f this Contract involves any custom sofiware as a Deliverable, then during the warranty
period, the Contractor must correct any material programming errors that are attributable to the Contractor within
a reasonable time, provided the State notifies the Contractor, 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 severity of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and non-critical functions of the System inoperable or unstable, or require
users or administrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant consequences, including those that render key functions of the software inoperable
or significantly slow data processing, the Contractor must respond within two business hours of notification and, if
requested, provide on-site assistance and dedicate al} available resources lo resolving the problem.

For Commercial Software other than PC or PC-based server software cosling less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no 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 ils client base. That maintenance program must include all new releases,
updales, patches, and fixes to the Commercial Software. It also must include a commitment to keep the software
current with the operating environment in which it is demgned to function and a commitment to promptly correct all
material defects in the software.

Additionally, the Contractor will make {or obtain a commitment from the third-party licensor {o make} maintenance
available for the software for at least five years after the warranty period. The Contractor will limit or obtain a
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commitment from the third-pary licenser, if applicable, to limit increases in the annual fee for maintenance to no
more than five percent annually. If the licensor, whether it is the Contractor or a third-party, is unable to provide
maintenance during that period, then the licensor must do one of the following things: (a) give the State a pro rala
refund of the ficense 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 freat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-parly Commercial Software, the Contractor warrants that it has
legally bound the third-party licensor to the obligations of this Contract or that the Contractor has the right to make
these commitments directly to the State.

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

SorFTwaARE UPGRADES. After an initial acquisition of a license in Commercial Software, the State may want to
acquire a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Software. When the Contractor or third-party licensor makes the broader license generally available
to its customer base or makes the version of the Commercial Software that runs on the new platform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Contractor will provide the broader license or other version of the Commercial Software in exchange
for a license fee that is based on the lesser of the following:

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

(b) The upgrade or migration fee in Exhibit I; or

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

The foregoing will not apply to Commercial Software for PCs and PC-based server software with a license fee of
fess than $10,000.00, unless the Contractor or third-parly licensor makes upgrade packages available for the
Commercial Software to other customers. If PC or PC-based server software upgrades are available, the State
will he entitled to the most favorable license fee on which such are made available to other most favored
customers or dealers, as appropriate.

EquipMENT MAINTENANCE, If this Contract involves computer or telecommunications hardware or other mechanical
or electrical equipment ("Equipment”) as a Deliverable, then, during the warranty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working 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 include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Contract, Equipment restored fo
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Contractor must use its best efforts fo perform all fault isolation and problem determination
attributed to the Equipment. The following services are outside the scope of this Contract:

(@) Maintenance to bring the Equipment into compliance with any law, rule, or regulafion, if such law, rule, or
regulation was not in effect on the acceptance date;
(b) Repair and replacement work or increase in maintenance time as a result of damage or loss resulting

from accident, casualty, neglect, misuse, or ahuse, if such is the State's fault (and beyond normal wear
and tear), damage resulting from improper packing or failure fo follow prescribed shipping instruction (If
such is done by the State), failure of electrical power, air conditioning or humidity control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

(© Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices except as permitted in the Equipment’'s user
documentation;

(d) Maintenance or increased maintenance limeAresulting from any improper Lise, maintenance, or
connection to other equipment (not done by the Contractor) that results in damage to the Equipment;
(e) Repairs needed to restore the Equipment to good operating condition if the Equipment has been

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

EquiPpMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eight business hours after notification by the State that maintenance is
required. 1n the case of preventative 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 default. Failure of the Contractor to meet or maintain these
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requirements will provide the State with the same rights and remedies as specified elsewhere in this Gontract for
default, except that the Contractor will only have eight hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

EQUIPMENT MAINTENANCE CONTINUITY. If the Contractor is unable to provide Equipment maintenance to meet the
State's ongoing performance requirements and if, in the State's sole opinion, the Contractor is unlikely to resume
providing warranty services that meets the State’s ongoing performance requirement, the Contractor will be in
default, and the State will be entitted to the remedies in the default section of this Contract. The State will also be
entitlad to the following items from the Contractor:

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

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

()] Adequate information to permit the State to have spare parts manufaciured elsewhere; and

(d) A listing of spare parts and their recommended replacement schedule to enable the State to create a

centralized inventory of spare parts.

The State will treat as Confidential Information in accordance with the Confidentiality Section of this Contract any
information in items (a} through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the State to continue the maintenance, the State will require any
third-party to whom disclosure is made to agree to hold the Confidential Information in confidence and to make no
further disclosure of it. Further, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be returned to the Contractor or destroyed when such use is no tonger
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 ime and expenses
related to remedial and preventative maintenance will not be billable and must be included in the price of the
maintenance.

MAINTENANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Contractor with reasonable access to the Deliverable fo perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the Stale’s customary working hours, except
when the Deliverable is already inoperable. Preventalive or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

AsSIGNMENT, The Contractor may not assign this Contract without the wrilten consent of the State, which the
State will not be obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for the Gonltractor to use subcontractors to
perform portions of the work under this Contract. In those circumstances, before the Contractor engages any such
subcontraclor, the Coniractor must submit a list identifying its subcontractors or joint venture partners performing
portions of the work under the Contract. If any changes tfo that list occur during the term of the Coniract, 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 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 Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10 — CONSTRUCTION

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

EnTiIRE DocumeNT. This Contract, which includes the Contractor's pricelist attached as Exhibit | and all documents
referred to in this Contract, constitutes the entire agreement between the parties wilh respect to the subject matter
and supersedes any previous agreements, whether ora! or written.

BINDING EFFECT. This Contract will be binding on and benefit the respective successors and assigns of the State
and the Conlractor.

AMENDMENTS — Waiver. No amendment or modification of this Contract will be effective unless it is in writing and
signed by both parties. The failure of either party at any time to 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 party may at any time demand strict and complete performance by the other party.
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SeveraBILITY, If a court of competent jurisdiction finds any provision of this Contract to be unenforceable, the
remaining provisions of this Contract will remain in full force and affect.

CoNsTRUCTION. This Contract must be construed in accordance with the plain meaning of its language and
neither for nor against the draffing party.

Nortices. For any notice under this Contract to be effective, the noticing party must make it in writing and sentit fo
the address of the other party first appearing above, unless that party has notiffed the other party, in writing and in
accordance with the provisions of this section, of a 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.

CONTINUING OBLIGATIONS. Any terms, conditions, representations, or warranties contained 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, termination or expiration of this Contract will not affect the State’s right to continue to
use any Deliverable for which it has paid, including licensed material. And no termination or expiration of the
Contract will affect the State’s right to receive maintenance, warranty work, or other services for which the State
has paid.

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

Days. When this Contract refers to days, it means calendar days, uniess it expressly provides otherwise.
11 -LAW AND COURTS

EEOQ. The Contractor must comply with all Ohio laws regarding equal employment opportunity, including among
others Code § 125.111, as well as all related Executive Orders of the Governor of Chio. :

Drue FrRee WorkpLACE. The Contractor must comply with all Ohic laws regarding maintaining a drug-free
workplace and make a good faith effort fo ensure that all its employees do not possess and are not under
influence of illegal drugs or alcohol or abuse prescription drugs while working on State property.

OHio ETHICS LAW AND LimiTs ON POLITICAL CONTRIBUTIONS. The Contractor certifies that it is currently in
compiiance and will continue to adhere to the requirements of the Ohio ethics faws. The Contractor hereby
certifies that all applicable parties listed in Ohio Revised Code Section 3517.13 are in full compliance with Ohio
Revised Code Section 3517.13.

SECURITY & SAFETY RULES. When using or possessing Siate data or accessing State nelworks and systems, the
Contractor must comply with all applicable State rules, policies, and regulations regarding data security and
integrity. And when on any property owned or controlled by the State, the Contractor must comply with all
security and safety rules, regulations, and policies applicable fo people on those premises.

Law aND VENUE. This Coniract is governed by and will be construed under Chio law, and venue for all disputes
will lie exclusively with the appropriate court in Frankfin County, Ohio.

UNRESOLVED FINDINGS. The Confractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24. If this warranty proves false when the parties sign this Contract, the Contract will be void.
Additionally, if this representation proves 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 eone hundred thousand dollars ($100,000) in business or funding, excluding personal benefits, fram
the state, instrumentalities, or political subdivisions during the current fiscal year,;
or

{b) (1) Contractor has received, or will receive as a resulf 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 current fiscal year.
and,
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(2} Contractor has either precertified with the Office of Budget and Management, or has completed the
attached Declaration of Material Assistance form certifying that Confractor has not provided material
assistance to any organization on the Terrorist Exclusion List, as that term is defined in R.C. 2008.21.

11.8 ANTITRUST. The State and the Contractor recognize that, in actual economic practice, overcharges resulting from
antitrust viclations are usually borne by the State. The Contractor therefore assigns to the State all state and
federal anlitrust claims and causes of action that the Contractor has or acquires relating to the gocds and services
acquired under this Contract.

1.8 Governing the Expenditure of Public Funds on Offshore Services (EO 2011-12K). The Contractor affirms to
have read and understands Executive Order 2011-12K and shall abide by those requirements in the performance
of this Contract. Notwithstanding any other terms of this Contract, the Stale reserves the right to recover any
funds paid for services the Contractor performs outside of the United States for which it did not receive a waiver,
The State does not waive any other rights and remedies provided the State in this Contract.

The Contractor agrees to complete the altached Executive Order 2011-12K Affirmation and Disclosure Form
which is incorporated and becomes a pait of this Agreement.

To SHow THEIR AGREEMENT, the parties have executed this Contract 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,
DEPARTMENT OF ADMINISTRATIVE SERVICES

i 0FF|CE OF STATE PURCHASING
By: % Iﬂdﬂi&j{ %AA/
ROBERT BLAIR, DlRECTOR,
1T 7 & T
Crd/gb 5‘-"‘ ’ DEPARTMENT OF ADMINISTRATIVE SERVICES

DATE: _© /f\\u""—— DATE: 75 /P~
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Exhibit |

AgileAssets Inc. provides Exhibit 1 — AgileAssets Price List as an exhibit of this State Term Contract.
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Exhibit Il

{Insert scope of license]
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Exhibit 2 - SOFTWARE LICENSE AND MAINTENANCE AGREEMENT

This Software License and Maintenance Agreement (hereinafter referred to as this "Agreement") is made
and entered into as of this_#& day of __3=ly 20172 (the "Effective Date") by and between:

Department of Administrative Services
IT Procurement Services

4200 Surface Road

Columbus, OH 43228-1395

{hereinafter called "Client")
-and -

AgilleAssets Inc.
3144 Bee Caves Road
Austin, Texas 78746
(hereinafter called "AgileAssets")

IN CONSIDERATION OF the mutual covenants contained herein, the parties hereto agree as follows:

1. SCOPE

This Agreement shall apply to the license of certain AgileAssets proprietary computer software product(s)
(and certain corresponding documentation), and certain support, maintenance and other services related
thereto, as specified in Exhibit A.

2. DEFINITIONS

[n addition to any terms defined elsewhere in this Agreement, the following capitalized terms shall have
the following respective meanings for purposes of this Agreement:

A. AgileAssets Materials — AgileAssets Materials has the meaning ascribed to that term in Section 8.

B. Annual Hours Allotted for Enhancements — The maximum number of hours available from
AgileAssets to implement Enhancements during an Annual Maintenance Period, the cost of which
is covered by the Annual Maintenance Fee for such Annual Maintenance Period. The Annual
Hours Allotted for Enhancements are specified in Exhibit C. Hours spent by AgileAssets to
correct Defects do not count against the Annual Hours Allotted for Enhancements unless the
Defect is attributable, in whole or in part, to an Excluded Cause. Annual Hours Allotted for
Enhancements are only available during periods in which AgileAssets is providing Maintenance
Services to Client and for which Client has paid the Annual Maintenance Fee. No Annual Hours
Allotted for Enhancements apply during the Initial Maintenance Period. The licensing of
additional modules to Client under this Agreement after the Effective Date shall not increase the
Annual Hours Allotted for Enhancements. Hours not utilized during the applicable Annual
Maintenance Period are not carried over to subsequent periods. References in this Agreement to
Annual Hours Allotted for Enhancements refer fo the remaining unused hours for the relevant
Annual Maintenance Period.

C. Annual List of Enhancements — A list of all Enhancements that Client desires to have AgileAssets
implement during any Annual Maintenance Period pursuant to this Agreement.

D. Annual Maintenance Fee — Annual Maintenance Fee has the meaning ascribed to that term in
Exhibit B.
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. Annual Maintenance Period — Annual Maintenance Period has the meaning ascribed fo that term
in Section 5. For the avoidance of doubt, the term “Annual Maintenance Period” does not include
the Initial Maintenance Period.

Business Days — Days on which AgileAssets is open for business.

. Client Data and Results — Client Data and Results has the meaning ascribed to that term in
Section 3.H. :

. Defect — A verifiable and reproducible failure of the System to perform in all material respects the
functions described in the specifications for the System that are contained in the applicable
System User Manual and System Technical Manual. All Defects shall be categorized by
AgileAssets into one of the following classifications:

i. "Level 1 Defects" are Defects that (x) completely prevent the System from operating or (y) are
of a severity that prevent the System from being used without significant disruption to Client's
business operations and with respect to which no workarounds exist that would enable the
System to be so used until corrections can be made.

ii. "Level 2 Defects" are Defects that are of a severity that prevent the System from being used
without significant disruption to Client's business operations but with respect to which a
workaround exists.

fii. "Level 3 Defects" are Defects that are not Lével 1 Defects and are not Levél 2 Defects.

Designated Support Personnel - Employees of Client who are Named Users and who are
designated by Client to be the exclusive points of contact for all technical and operational issues
relating to this Agreement.

Enhancements — Modifications to the System, to any subsequent modification thereto, or to any
subsequent derivative work thereof.

. Error — A Level 1 Defect or Level 2 Defect.
Excluded Causes — Excluded Causss has the meaning ascribed to that term in Section 5.H.

. Initial Maintenance Period — Initial Maintenance Period has the meaning ascribed to that term in
Section 5. '

. Initial System Installation —The point at which Client is first granted access to the System and
before any Client specific System configuration begins.

O. Maintenance Period — Maintenance Period has the meaning ascribed to that term in Section 5.

Maintenance Services — The support and maintenance services specifically described in Section
5.

. Named Users ~ Employees of Client (i) who have been designated as Named Users by Client, (ii)
with respect to whom Client has paid the relevant license fees under Section 17 of this
Agreement, and (iii) who utilize the System (and any documentation licensed hereunder) only on
behalf of Client.

. Person — Any individual, corporation, partnership, trust, unincorporated organization, government
(or any department or agency thereof) or any other form of association or entity.

Services — All Maintenance Services or other services provided or to be provided by AgileAssets
pursuant to this Agreement.

Supported Database — A relational database management system (RDBMS) brand and that is
certified by AgileAssels to work with the System.
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U. Supported J2EE Server — A Java application server brand and version that is certified by
AgileAssets to work with the System.

V. System — The AgileAssets proprietary software program(s} described in Exhibit A above. Except
as may be specifically provided herein, the term "System" shall include any Version to the extent
that it is made available by AgileAssets to Client in accordance with this Agreement. For the
avoidance of doubt, Client shall have no right to receive, have access to or use any Version
except (i) any Version provided by AgileAssets to Client as part of AgileAssets' provision of
Maintenance Services; (ii) any Version made available to Client pursuant to Section 5.B of this
Agreement; (i) any Enhancements made available to Client pursuant to Section 6 or Section 8 of
this Agreement; or (iv) any Version that AgileAssets may specifically agree in writing from time to
time after the date of execution of this Agreement to provide to Client.

W. System Acceptance — Milestone of initial System implementation services at which point the
System as initially delivered and configured has substantially conformed to the requirements of
an acceptance test plan agreed upon in advance in writing by Client and AgileAssets that
certifies the System is ready for System Go-Live.

X. System Go-live — Milestone of initial System implementation services, specified by Client to be
either at the same time as or later than System Acceptance, at which point Client may begin
using the System for production work activities.

Y. Version — A current or future version, release, update or upgrade of the System or a portion
thereof, including its components stored in a Supported Database (tables, functions and
procedures), developed by or on behalf of AgileAssets. For the avoidance of doubt, the term
“Wersion” includes Enhancements but does not include any modules of AgileAssets' software
other than the modules specifically listed in Exhibit A of this Agreement or any additional modules
specifically licensed to Client under this Agreement after the Effective Date. (which licensing of
additional modules, if not expressly provided for in Exhibit B of this Agreement, shali only be
made with the prior written consent of AgileAssets).

3. LICENSE

A. AgileAssets hereby grants to Client, and Client hereby accepts, subject to all of the terms and
conditions of this Agreement, a nontransferable and nonexclusive license to use (i.e., to load,
execute and display) the System (in compiled form only) on a Supported J2EE Server and
Supported Database during the term of this Agreement, but only (i) for Client's internal business
purposes, and (ii} on hardware/computing equipment and systems operated by Named Users.

B. The System may be used by Client on any networked computer connected to a Supported J2EE
Server and Supported Database on which the System is installed provided that each individual
user accessing any portion of the System is a Named User.

C. Client assumes full responsibility, at Client's expense, for the selection, acquisition, maintenance,
condition and effectiveness of the computer and networking hardware, operating systems,
Supported J2EE Server, Supported Database, other application software and other aspects of the
operating environments in which the System is to function.

D. Client shall use the System for internal business purposes only. Client shall not directly or
indirectly copy or duplicate, or allow any other Person to directly or indirectly copy or duplicate,
the System or any portion thereof without the prior written consent of AgileAssets, except that
Client may make up to two (2) copies of the System, in compiled form only, for use solely as
backup copies or disaster recovery (which shall be subject to all of the restrictions of this
Agreement) if the original copies are lost or damaged, provided that each such copy shall contain
AgileAssets' name and all copyright, trademark and other proprietary rights notices contained in
any manner on any portion of the software being copied. Client shall not (and shall not permit
any other Person to) directly or indirectly provide, transfer, assign, sublicense or otherwise make
available the System or any portion thereof or any copies of any thereof in any form to any
Person on a temporary or permanent basis, or otherwise utilize or allow any Person to utilize any
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portion of the System, except as may be specifically permitted in writing by AgileAssets. Client
also shall not, and shall not allow any other Person to, directly or indirectly modify, transtate,
decompile, disassemble, create derivative works of, or reverse engineer any portion of the
System.

. AgileAssets hereby grants to Client, and Client hereby accepts, subject to all of the terms and
conditions of this Agreement, a non-transferable, non-exclusive license to use any System
documentation {e.g. manuals, publications, specifications or other documentation) provided by
AgileAssets to Client for use in connection with any portion of the System during the term of this
Agreement, but only (i) for Client's own internal business purposes in connection with its
authorized use of the System, and (ii) by Named Users. Client shall not directly or indirectly copy
or duplicate (or allow any other Person to copy or duplicate) any such documentation or any
portion thereof without the prior written consent of AgileAssets, except that Client shall have the
right, without additional license fees or royalty, to make a limited number of copies (not to exceed
the total number of Named Users in effect from time to time) of such documentation solely for
delivery to Named Users solely for use on behalf of Client and in strict accordance with this
Agreement; provided, however, that Client shall reproduce and include the AgileAssets name and
all copyright, trademark, and other proprietary rights notices contained in any manner on any
portion of the documentation being reproduced on any such copies, including partial copies.
Client shall not (and shall not permit any other Person to) directly or indirectly provide, transfer,
assign, sublicense or otherwise make available any such documentation or any portion thereof or
any copies of any thereof in any form to any Person on a permanent or temporary basis, or
otherwise utilize or allow any Person to utilize any portion of such documentation, except as may
be specifically permitted in writing by AgileAssets. Client also shall not, and shall not allow any
other Person to, directly or indirectly modify, translate or create derivative works of any portion of
any such documentation.

The rights granted by this Agreement shall not extend to any parent, subsidiary or other affiliate of
Ciient or any other Person. Client shall not permit any Person to utilize the System or any
documentation licensed hereunder (unless such Person is a Named User, and then only in strict
accordance with the terms and conditions of this Agreement) or to exercise any of the other rights
granted to Client under this Agreement.

. Client is responsible for supplying all data for use by the System and, if AgileAssets agrees to
provide data conversion or other implementation services, for delivering it to AgileAssets in such
form as AgileAssets may reasonably request from time fo time and in @ manner consistent with
any and all applicable laws and regulations. Without limitation of the foregoing, Client shall not
supply any data which is not authorized for publication or dissemination or which (or AgileAssets'
use of which in connection with this Agreement) infringes or misappropriates any intellectual
property or proprietary rights of any Person. Notwithstanding anything fo the contrary in this
Agreement, AgileAssets shall have access to and the right to directly or indirectly copy and
otherwise use such data for purposes of (i) providing the Services; (ii) testing or modifying the
System (or any Version); and (iii} otherwise complying with AgileAssets' obligations under this
Agreement. Client is responsible for all data supplied by or on behalf of Client to AgileAssets
and for any results or conclusions drawn from use of such data or the System (collectively, “Client
Data and Resulis”). AgileAssets shall have no liabilities to Client, or to any other Person, in
connection with the use of such Client Data and Results.

. A user name and password is required to access the System. AgileAssets or Client shall provide
each Named User with a user name and each Named User shall choose a password. Each
Named User is the only authorized user of such Named User's user name and password. Client
is entirely responsible for maintaining the confidentiality of each user name and password. Client
is also entirely responsible for any and all acts or omissions that occur under any such user name
or password. Client shall ensure that no Named User shares its password with any other Person
other than a limited number of IT personnel of Client selected by Client. Client agrees to notify
AgileAssets immediately of any unauthorized use of any user name or password, any improper
disclosure or any loss of a password, or any other breach of security with respect to the System.

Page 4 of 20 Pages
AgileAssets SLMA_Dec2011




—

4. TERM; SURVIVAL

The term of this Agreement shail commence on the Effective Date and shall remain in effect until
terminated as provided herein. However, Sections 2, 3.G, 4 (this sentence oniy), 51, 54, 9-13, 14 (second
paragraph), 15, 16 and Exhibit B, any accrued rights to payment, and any remedies for a prior breach of

this Agreement, shall continue in full force and effect and shall survive the termination of this Agreement.
5. MAINTENANCE AND TECHNICAL SUPPORT SERVICES

AgileAssets shall provide to Client the Maintenance Services described below in this Section 5 for the
Initial Maintenance Period (as defined below). For purposes of this Agreement, the term “Initial
Maintenance Period” shall mean (i) with respect to the software modules described in Exhibit A of this
Agreement and licensed to Client under this Agreement as of the Effective Date, an initial period
beginning on the date of Initial System Installation and continuing for one (1) year thereafter and (ii) with
respect to any additional modules licensed to Client under this Agreement after the Effective Date, an
initial period beginning on the date of initia! installation of such additional modules and continuing until the
expiration of the then current Initial Maintenance Period or Annual Maintenance Period (as defined
below), as applicable, for the modules originally licensed under this Agreement, even if such initiai period
is less than one (1) year. The cost of Maintenance Services during the Initial Maintenance Period is
identified in Exhibit B of this Agreement.

After the expiration of the Initial Maintenance Period, Client may request Maintenance Services for
subsequent twelve (12) month periods (each being an “annual Maintenance Period”), provided that
AgileAssets’ obligation to provide Maintenance Services for any such period is expressly contingent upon
and subject to (i) Client's payment of the Annual Maintenance Fee applicable to such subsequent Annual
Maintenance Period; (ii) Client incorporating into the System any Version that AgileAssets has made
available to Client within eighteen (18) months after the date such Version was first made available to
Client by AgileAssets; (iii) Client's requesting Maintenance Services for all modules that Client has
licensed or agreed to license under this Agreement (regardless of the number of licenses then in effect or
the number of modules then utilized by Client). Client agrees to provide remote access to Client's data
center to allow AgileAssets o provide Maintenance Services. Further, if Maintenance Services are nof
renewed for any period, then Client may not obtain subsequent Maintenance Services unless Client pays
to AgileAssets, prior to the resumption of Maintenance Services, the amount that would have been
payable by Client for Maintenance Services during the period in which Maintenance Services were not
obtained. The Initial Maintenance Period and any subsequent Annual Maintenance Periods are referred
to collectively herein as the "Maintenance Period."

Subject to payment of the applicable Annual Maintenance Fee in any Annual Maintenance Period and
Client's compliance with the other requirements of this Agreement, the following additional terms shall
apply during the Maintenance Period:

A. AgileAssets shall fumish to Ciient a telephonic "Help Desk" for use by Client's Designated
Support Personnel concerning instaflation, use, and problem resolution with respect to the
System, accessible via a toll free telephone number between the hours of 8:00 a.m. and 5:00
p.m. Monday through Friday, Austin, Texas time (except for holidays observed by AgileAssets, a
list of which will be provided by AgileAssets to Client upon request). The Help Desk shall be
staffed with one or more individuals who have an understanding of the System and the ability to
offer basic troubleshooting information/solutions.

B. Client shall have a license to use any Version of the System (to the extent that such Version is
authorized for general release by AgileAssets to licensees of the System who are receiving
Maintenance Services and who receive copies of the Version for installation on their own
computer systems at no additional charge) under the same terms as Client's rights and
obligations with respect to the System as such are set out in this Agreement.
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_ Client shall have a license to use any revisions to the System documentation associated with any
Version referred to in Section 5.B (to the extent such revised documentation is authorized by
AgileAssets for general release to licensees of the System who are receiving Maintenance
Services and who receive copies of the Version for installation on their own computer systems at
no additional charge) under the same terms as Client's rights and obligations with respect to
System documentation as such are set out in this Agreement.

. AgileAssets shall furnish to Client membership in the AgileAssets System Users Group. Client
may send additional attendees and pay the then current conference registration fee, lodging,
meals, and trave! costs for each additional attendee. For every Client attendee at the conference,
including additional attendees, ten (10) Annual Hours Allotted for Enhancements will be credited
to the Client's remaining unused hours for the then current Annual Maintenance Period.

. AgileAssets shall designate two (2) employees of AgileAssets that shall be the primary and
backup points of contact for Client on maintenance and technical support services issues relating
to this Agreement.

Help Desk Support.

a. Availability. During normal daytime operations, AgileAssets shall be available to support
the Client HelpDesk for all defects and/or errors. During night time, weekend, or holiday
operations (off-hour operations), AgileAssets personne! will be available by telephone
(“Oncall”). Services will be available according to the following schedule.

b. User Feedback. Feedback is the communication of staius to the Client person who
initiates a Service or investigative Request and/or a SIR, typically the Application
Administrator (represented throughout the remainder of this agreement as Client Point Of
Contact or POC). Users may report problems during off-hour periods (weekends,
evenings, or holidays). The error resolution services include a multi-layer contact method
that enables the user to report application-execution problems as needed including
outside regular office hours. It is expected that all inquiries, problems and defects or bugs
be reviewed with in-house staff to rule out causes not related and faliing outside the
responsibilities of the SLMA. A central point of contact (POC) from the client will
determine if there is a need to escalate or forward the item to AgileAssets and assign the
initial Priority Code. The item may be forwarded by telephone and for Priority Code 2 or
lower, e-mail or onsite visits. The AgileAssets Support Team is responsible for
determining the consequences of the problem and taking the required corrective action.

¢c. Service requests are classified by priority code. There are four classes of priority code:

i. Priority Code 1. Problem materially affects business operations and there is no
suitable workaround procedure.

ii. Priority Code 2. Problem materially affects business operations and a suitable
workaround procedure can be temporarily used while the problem is resolved

ii. Priority Code 3. The problem does not affect business operations and there is
no suitable workaround procedure.

iv. Priority Code 4. The problem does not affect business operations and a suitable
workaround procedure can be temporarily used while the problem is resolved.

d. The priority code determines the response and feedback time requirements. Client
personnel should not contact the analyst on call during off-hours for priority codes 3 and
4 problem reports. These problems should be communicated during daytime hours

e. Response Table - The priority code determines the response and feedback time
requirements. Client personnel should not contact the analyst on call during off-hours for
priority codes 3 and 4 problem reports. These problems should be communicated during
daytime hours
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4 hours via Every 4
e-mail and hours via g-mail and hours via
telephone telephone telephone telephone

call call call call
NIA

4 hours via Every 2

Critical Problem
(without
workaround}

Critical Problem | 8 hours via | Every 8 8 hours via

(with
workaround)

e-mail

hours via e-mail
telephone

call

Non-Critical
Problem
(without
workaround})

4 business
days via e-
mail

Every 2
business
days via
e-mail

Non-Critical
Prablem (with

workaround)

5 business
days via e-

mai

Every week
via e-mail

Escalation Table - The AgileAssets shall also provide notice to Client without regard to
whether the Service ltem is resolved or not resolved as follows

1.Critical Problem
(without
workaround)

Within 4 hours

Client POC /
Application
Administrator

AgileAssets

Support Team

Client Application
Manager

AgileAssets
Client Manager
(previous project
PM)

6 hours

Client Application
Manager / Business
Owner

' AgileAssets

Client Manager
(previous project
PM)

8 hours

Client Application
Manager / Business
Owner

AgileAssets
Project Director

2.Critical Problem

(with

workaround)

Within 8 hours

Client POC/
Application
Adrministrator

AgileAssets
Support Team
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2 Business Days Client Application AgileAssets

‘ Manager / Business Client Manager
Owner (previous project
PM)

4 Business Days Client Application AgileAssets
Manager / Business Project Director
Owner

3.Non-Criticat Within 4 Business Client POC / AgileAssets
Problem Days Application Support Team
{without Administrator
workaround)

4 days Client Application AgileAssets

' Manager / Business “Client Manager
Owner (previous project
PM)

Client Application AgileAssets
Manager / Business Project Director
Owner

4.Non-Critical After work on the Client POC/ AgileAssets
Problem (with Problem has Application Support Team
workaround) commenced Administrator

5 days . Client Application AgileAssets
Manager / Business Client Manager
Owner {previous project
PM)

Client Application AgileAssets
Manager / Business Project Director
Owner

Additional Support Services. The efforts of the AgileAssets Support Staff are defined to
allow for identification of service performance. This section identifies the service level
categories and related definitions. Service definitions are associated with commitments
and priorities to provide meaningful factors by which to determine the level of success.
Although the service levels are identified for the entire engagement, there may be
differences in service scope and priority across domains. Support Service activities are
related to supporting application use not involved in defects or errors. These are typically
unscheduled activities where responsiveness is crucial due to direct impact to business
through application use. The metrics for each of these requests are response and
resolution to the request within the prescribed timeframe. (Response is defined as: Time
elapsed from problem notification (evidenced by receipt of the email or page by the
AgileAssets Support Staff member to the time AgileAssets replies fo the initiator that
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notification has been received. Resolution is defined as: the application meets the
immediate business requirements in place prior to the error that resulted in the call to the
AgileAssets Support Staff, and the Client individual who reported the problem has been
contacted and agrees that it has been resolved.)

i. Production Support. Production support includes those activities that are
required for ensuring the applications produce the expected resuits, the on-line
applications function as required (as applicable), and batch processes complete
as scheduled (as applicable). Resolution effort during production support may
require code modifications to resolve the immediate issue. Permanent resofution
of the problem identified by the production incident may require root cause
analysis and a subsequent Maintenance Request to implement a complete
solution to the problem. Production support incidents: include abnormal
termination of an application or application function, data-related issues, or other
error condition that needs to be diagnosed and resolved. Service is evidenced
by one or more of the following: log entries, code or data changes, escalation
records, or email notifications. Production support request is a measured /
evaluated by response and resolution within a prescribed timeframe

ii. Operational Support. Operational support requests include scheduled activities
that are related to the operations of the applications. This type of request
includes monitoring, batch scheduling, and special application-related processes
to be completed for month-end or year-end processing. Operational Support is
evidenced by one or more of the following: log entries, support request form, or
report of results. Operational Support is measured by the completion of the
avent within the scheduled timeframe

fi. User Support. User support includes those activities that provide support
associated with use of a supported application (questions are answered,
problems are researched, and assistance is made available for client users to
perform their tasks). This type of support is typically requests for assistance to
resolve non-programming related issues(not application code related). In
instances that user support uncovers production problems, the requests are
reclassified as production support. The user communities receiving support differ
by domain and application area, as described in the Client Environment Section.
User Support service is typically evidenced by email correspondence and log
entries. User Support is measured / evaluated by response and resolution within
the agreed upon timeframe

iv. User Support Types.

Type 1 — A user support request that requires research and response to an event
that could result in an immediate / near term impact to Client’s ability to conduct
business. Examples of Type 1 User Support events include requests for
application access, application performance, or questions regarding reported
data. AgileAssets provides User Support: Type 1 to a specified subset of
applications that have been identified as business critical. (See Appendix A.)
This level of service is not generally available to all applications supported.

Type 2 — A user support request that requires research to an event but would not
immediately impact Client's ability to conduct business. Examples of Type 2
User Support events include requests for non-critical problem research, or
requests for status of in-progress services. User Support: Type 2 is the typical
User Support level provided fo the Client business user community

G. AgileAssets shall endeavor to investigate and correct Errors at AgileAssets’ offices. If
AgileAssets is unable to correct an Error at AgileAssets’ offices, and the suspected Error is not
attributable, in whole or in part, to any Excluded Causes, then upon Client's request, AgileAssets
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may travel to Client's location to investigate Errors with travel and other out-of-pocket expenses
included in the applicable Annual Maintenance Fee. If after AgileAssets travels to the Client
location the suspected Error is determined to be attributable, in whole or in part, to any Excluded
Causes, then Client shall pay all AgileAssets investigative (and, if undertaken by AgileAssets,
correction) costs on a time and materials basis in accordance with Exhibit B.

H. Notwithstanding anything to the contrary contained herein, if AgileAssets is not able to reproduce
the reported Error or if the suspected Error is attributable, in whole or in part, to {i) any
modifications to the System that were not created by AgileAssets and provided to Client by
AgileAssets, (i) any combination, operation or use of any portion of the System with any product,
data, apparatus or materials not provided by AgileAssets, (ili) any failure of Client to utilize any
Version previously made available by AgileAssets to Client, or (iv) any other cause not confined
solely within the System, including any defect, deficiency or other difficulty with other hardware or
software (including Client or third party systems or networks) or resulting from accident, neglect,
misuse, or failure of power, air conditioning, or humidity control ((i)-(iv) coilectively, “Excluded
Causes”), then AgileAssets shall have no responsibility with respect to the Error, but may, in its
discretion, offer to attempt to investigate and correct the Error upon Client's payment of
AgileAssets’ investigation and/or correction work on a time and materiais basis in accordance
with Exhibit B. :

I. If AgileAssets is unable to correct an Error (within sixty (60) days after notice by Client to
AgileAssets, specifying the Error in reasonable detail and specifically indicating Client's intention
to terminate this Agreement if the Error is not corrected during such period), Client may, as its
sole and exclusive remedy, terminate the Maintenance Services by notice to AgileAssets and
receive a refund of that portion, If any, of the Annual Maintenance Fee actually received by
AgileAssets that is allocable to the period following the termination date.

J. AgileAssets shall have no responsibilities for maintenance or support with respect to the System
except as specifically provided in this Section 5.

K. [Client may request AgileAssets staff to provide on-site Maintenance Services at the
Client's location for one (1) session during the Initial Maintenance Period and each
subsequent Annual Maintenance Period. A session provides up to four contiguous
Business Days of on-site Maintenance Services by AgileAssets as needed by Clent. Any
on-site Maintenance Services provided under this Section 5.K shall be in addition to the
Annual Hours Allotted for Enhancement and shall be at no additional cost to Client.]

6. ADDITIONAL SERVICES

Subject to payment of the amounts described in Exhibit B, Section 3, AgileAssets may, upon written
agreement with Client on a case by case basis (which may be in the form of a written supplement to this
Agreement executed by AgileAssets and Client), furnish the following additional services to Client:

A. Initial implementation services including discovery, business process review and development,
user familiarization, data conversions, system interfaces, system configuration and other relevant
services which may be mutually agreed to during initial implementation of the System.

B. Training in System operation at one or more sites selected by Client and agreed to by
AgileAssets at dates and times as may be mutually agreeable to AgileAssets and to Client.

C. Enhancements to the System (other than Enhancements covered by the Annual Hours Allotted
for Enhancements).

D. Implementation or training Services on any future Version.
E. Implementation of any additional Modules of the System licensed by Client.

7. CLIENT RESPONSIBILITIES
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In addition to its other obligations under this Agreement, Client shall perform as follows:

A. Designate in writing to AgileAssets one (1) employee of Client who shall be the point of contact
for Client on all contractual issues relating to this Agreement.

B. Designate in writing to AgileAssets a group- of no more than two (2) Designated Support
Personnel to be the exclusive points of contact for all technical and operational issues relating to
this Agreement and the System.

C. Bear the cost of fravel for Client personnel/representatives in all activities.
D. Maintain the accuracy of Client data files.

E. Provide a full copy of the Client database elements associated with System to AgileAssets (i) no
less than once annually in the form of a dump file, and (i) upon AgileAssets’ request, to allow
AgileAssets to perform the Maintenance Services.

F. Be responsible for the cost of all forms, papers and other supplies used for and from the Client
files.

G. Provide, upon AgileAssets’ request from time to time, AgileAssets with reasonable assistance in
connection with AgileAssets’ obligations under this Agreement, including a convenient, safe and
comfortable work area at Client's site(s), access to Client's relevant personnel, facilities and
records (including computer files and including remote access to Client's data center), and
access to telephones, telephone lines and pertinent computer equipment.

8. SYSTEM ENHANCEMENTS

From time to time following the start of the Initial Maintenance Period, Client may request by notice to
AgileAssets that AgileAssets prepare Enhancements for the System.

Upon Client's request for any Enhancements, AgileAssets shall determine in AgileAssets’ sole judgment
the effort required to develop and deliver the Enhancements and shall respond by providing Client with a
delivery schedule for the Enhancements plus an estimate of the effect of the Enhancements on the
System as then licensed to Client and the estimated costs of incorporating the Enhancements into the
System as then licensed to Client. All proposed work (or, with respect to any Annuai Maintenance
Period, all proposed work that exceeds the Annual Hours Allotted for Enhancements for such Annual
Maintenance Period) shall be quoted on a time and materials basis rates in accordance with Exhibit B
Section 3. AgileAssets shall not be required to prepare any Enhancements unless AgileAssets, in its sole
discretion, agrees in writing to do so with respect to any particular Enhancements.

Except as may be otherwise agreed in writing by AgileAssets and Client from time to time, once
Enhancements are created and incorporated into the System by AgileAssets for use by Client,
Maintenance Services with respect to the Enhancements shall be provided by AgileAssets under the
provisions of Section 5 of this Agreement. Except as may be expressly provided otherwise in this
Agreement (or by the parties in writing in connection with the development of specific Enhancements), (i)
Client shall have no right to use any Enhancements until such Enhancements have been incorporated
into the System by AgileAssets for use by Client and (i) Client's rights and obligations with respect to its
use of any Enhancements incorporated into the System by AgileAssets for use by Client are governed by
the terms of this Agreement with respect to the System.

9. TITLE, ETC.

As between AgileAssets and Client, title to the System, every Version, all information or materials related
thereto, related to AgileAssets or supplied to Client under this Agreement (including System
documentation and the results of any performance tests on the System), any reproductions of any portion
of any thereof (collectively, the "AgileAssets Materials"), and all patent, copyright, trade secret, trademark
and other intellectual property or proprietary rights with respect to any thereof are and shall remain the
sole property of AgileAssets. All rights not specifically granted to Client are reserved by AgileAssets.
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AgileAssets and Client expressly agree that in no event shall any Enhancements or anything created in
the performance of Services be considered a work for hire, and Client hereby assigns to AgileAssets any
and all rights worldwide (including but not limited to United States and international copyrights) that Client
may now have or hereafter acquire in any of the foregoing.

10, NON-DISCLOSURE | deleted the EULA provision and replaced with the 8TS
language which is meant to be mutual. The State may disclose (o the Conlracter and
Contractor may disclose to State written material or oral or other information that the the disclosing
party treats as confidential ("Confidential Information”). Title to the Confidential information and all
related materials and documentation the disclosing party delivers to the receiving party will remain with
the disclosing party. The receiving party must treat such Confidential information as secret if it is so
marked, otherwise identified as such, or when, by its very nature, it deals with matters that, if generally
known, would be damaging to the best interests of the public, other contractors or potential contractors
with the disclosing party, or individuals or organizations about whom the disclosing party keeps
information. The receiving party may not disclose any Confidential Information to third parties and must
use it solely to perform under this Contract.

If any Deliverables contain data, documentation, or other written information that is confidential in
nature and properiy labeled as such, then it also will be Confidential Information for purposes of this
section. The disclosing party will keep all such Confidential Information in confidence and will not use
it other than as authorized under this Contract. Nor will the disclosing party disclose any such
Confidential Information to any third party without first obligating the third party to 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:

) Was already in the possession of the Receiving Party without an obligation of confidence;

{2) is independently developed by the Receiving Party, 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 received by the Receiving Party from a third party without an obligation of
confidence;

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

(6} is released under a valid order of a court or governmental agency, provided that the
Receiving Party:
{(a) Notifies the Disclosing Party of the order immediately upon receipt of it; and
) Makes a reasonable effort to obtain a protective order from the issuing court or

agency limiting the disclosure and use of the Confidential information sclely for the
purposes intended to be served by the original order of production.

Information that may be available publicly through other sources about people that is personal
in nature, such as medical records, addresses, phone numbers, social security numbers, and
similar things are nevertheless sensitive in nature and may not be disclosed or used in any
manner except as expressly authorized in this Contract. Therefore, item (3) in the preceding
paragraph does not apply, and the Contractor must treat such information as Confidential
Information whether it is available elsewhere or not.

Except for Confidential Information that the Contractor delivers to the State and that is part of
a Deliverable or necessary for the proper use or maintenance of a Deliverable, the Receiving
Party must return all originals of any Confidential Information and destroy any copies it has
made on termination ar expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent
with the terms of this provision may cause the Disclosing Party irreparable damage for which
remedies other than injunclive relief may be inadequate, and each Receiving Parly agrees
that in the event of a breach of the Receliving Party's obligations hereunder, the Disclosing
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Party will be entitled to temporary and permanent injunctive relief o 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 recover damages.

11. DISCLAIMERS

AGILEASSETS MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, OR
OTHERWISE, WITH RESPECT TO ANY OF THE AGILEASSETS MATERIALS, ANY OF THE
SERVICES OR ANY OTHER PRODUCTS OR SERVICES PROVIDED OR TO BE PROVIDED
HEREUNDER, AND DISCLAIMS ANY AND ALL SUCH REPRESENTATIONS AND WARRANTIES,
INCLUDING ANY WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTIES
OF MERCHANTABILITY, AND ANY WARRANTIES REGARDING TITLE OR AGAINST
INFRINGEMENT. AGILEASSETS DOES NOT WARRANT OR MAKE ANY REPRESENTATIONS
REGARDING THE USE, OR THE RESULTS OF THE USE, OF ANY OF THE AGILEASSETS
MATERIALS, AND DOES NOT WARRANT THAT THE SYSTEM WILL RUN UNINTERRUPTED OR BE
ERROR FREE.

12. LIMITS OF LIABILITY

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT SHALL
AGILEASSETS OR ANY PERSON AFFILIATED WITH IT BE LIABLE TO CLIENT OR ANY OTHER
PERSON FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, OR
INDIRECT DAMAGES (INCLUDING INTERRUPTION OF SERVICE, LOSS OF DATA, OR LOSS OF
REVENUE OR PROFIT), HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, ARISING OUT
OF THIS AGREEMENT, ANY OF THE AGILEASSETS MATERIALS, ANY OF THE SERVICES, OR ANY
OTHER PRODUCTS OR SERVICES PROVIDED OR TO BE PROVIDED HEREUNDER, WHETHER OR
NOT AGILEASSETS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING ANY FAILURE OF ESSSENTIAL PURPOSE OF ANY LIMITED REMEDY.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT AND EXCEPT FOR
PERSONAL INJURY, PROPERTY DAMAGE, AND INFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS, THE AGGREGATE LIABILITY OF AGILEASSETS AND ANY PERSONS AFFILIATED WITH IT
UNDER OR WITH RESPECT TO THIS AGREEMENT, ANY OF THE AGILEASSETS MATERIALS, ANY
OF THE SERVICES, OR ANY SUCH OTHER PRODUCTS OR SERVICES SHALL IN NO EVENT
EXCEED THE TOTAL AMOUNT ACTUALLY PAID TO AGILEASSETS UNDER THIS AGREEMENT
DURING THE TWELVE (12) MONTH PERIOD ENDING ON THE DATE ON WHICH THE LIABILITY
AROSE.

13. INDEMNITY —| DELETED THE EULA PROVISION AND REPLACED WITH THE STS PROVISION.
| KEPT IN THE HIGHLIGHTED PROVISION FROM THE EULA AS THE LAST PARAGARPH OF
THE NEW LANGUAGE. '

The Contractor must indemnify the State against all lability or expense resulting from bodily injury fo
any person (including injury resulting in death) or damage to property arising out of its performance
under this Contract, 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 must
indemnify the State against any claim of infringement of a copyright, patent, trade secret, or other
intellectual property rights based on the State's proper use of any Deliverable under this Contract. This
obligation of indemnification will not apply where the State has modified the Deliverable 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 claim of infringement is made, or if the Contractor
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 it is no fonger infringing;

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

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

(d) Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for
any other Deliverable thai required the availability of the infringing Deliverable for it to be useful to the
State.
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Notwithstanding any provision herein to the contrary, AgileAssets shall have no liability to
Client with respect to any claim of infringement or misappropriation to the extent based on or
arising out of (i) any hardware, software, technology, or other materials or infermation
provided by or on behalf of Client to AgileAssets (the “Provided Materials"), (ii) a
combination or utilization of the System, or any portion thereof, with other hardware,
software, technology, or other materials or information, unless such hardware, software,
technology or other materials or information are either provided to Client by AgileAssets
specifically for use with the System or specifically approved in writing by AgileAssets for use
with the System with reference to this Section 13A; (iii} the failure of Client to utilize any
updates to the System, or to any portion thereof, previously provided by AgileAssets to
Client; or (iv) any modification of the System, or any portion thereof, by any Person other
than AgileAssets.

14. ADDITIONAL RESTRICTIONS ON USE

The System may be used by Client only to process or analyze data collected within the jurisdiction of
Client (i.e., the roadway network owned and/or maintained by Client) and only for the purposes permitted
by this Agreement. Under no circumstances shall Client use (or permit any other Person to use) any
portion of the System in the operation of a service bureau for purposes of rendering services to any third

party.

U.S. Government Restricted Rights. The System and any documentation licensed hereunder are
provided with RESTRICTED RIGHTS. Use, duplication or disclosure by the Government is subject to
restrictions as set forth in the Rights in Technical Data and Computer Software clause at DFARS
262.227-7013(c)(1)(i1) or the Commercial Computer Software-Restricted Rights clause at 48 CFR 52.227-
19(c)(2), or clause 18-52.227-86(d) of the NASA Supplement, as applicable. Contractor/Manufacturer is
AgileAssets Inc., 3144 Bee Caves Road, Austin, Texas 78746.

15. TERMINATION

A. If either party shall be in default of any of its obligations under this Agreement and such default
continues for thirty (30) days after written notice thereof by the other party, the party in default will
have thirty (30} days to cure. If the party in default cannot cure the default within the cure period,
this Agreement may thereafter be terminated by such other party by notice to the defaulting party.

B. In the absence of default by AgileAssets, Client has a right fo terminate this Agreement for any
reason or for no reason upon sixty (60) days written notice to AgileAssets. Client shall be entitled
to a refund of that portion, if any, of the Annual Maintenance Fee actually received by AgileAssets
that is allocable to the period foliowing the termination date. Client shall not be entitied to any
other refund of amounts paid. In addition, Client is obligated to pay AgileAssets for any services
rendered or products provided and accepted by the State (acceptance shall not be unreasonably
withheld) for which AgileAssets has not yet been compensated. For the avoidance of doubt, any
election by Client to not request Maintenance Services after the Initial Maintenance Period shalll
not be deemed an election by Client to terminate this Agreement under this Section 15.8.

C. This Agreement may be terminated by AgileAssets in accordance with Section 13.A.

D. Immediately upon any termination of this Agreement, Client shall discontinue use of the System
and any other AgileAssets Materials, shall deliver to AgileAssets all AgileAssets Materials and all
copies and modifications of any thereof that were delivered or made available to or are held by
Client or any Named User or are subject to Client's or any Named User's control, and shall
concurrently with such return certify in writing to AgileAssets that all of the foregoing have been
returned to AgileAssets or have been irretrievably destroyed.

16. GENERAL PROVISIONS
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This Agreement is subject to the terms and conditions of the State Term Contract executed
between the parties effective , 2012.

Client agrees that because of the unique nature of the AgileAssets Materials, any breach by
Client of its obligations hereunder may cause- immediate and irreparable harm to AgileAssets,
that monetary damages may be inadequate to compensate for such harm, and that AgileAssets is
entitied to obtain injunctive relief to enforce such obligations.

. Neither this Agreement nor any of Client's rights and/or obligations hereunder may be assigned
or otherwise transferred by Client, by operation of law or otherwise, without the prior written
consent of AgileAssets. Any aftempted assignment or transfer in viclation of the foregoing shall
be void. Subject to the foregoing, this Agreement shall be kinding on the parties and their
respective successors and assigns. AgileAssets reserves the right to utilize subconfractors in
connection with its obligations under this Agreement.

. Client shall comply with all applicable governmental laws, statutes, ordinances, administrative
orders, rules and regulations with respect to export of products or technical data. Without
limitation of the foregoing, Client shall not export any of the AgileAssets Materials or any related
technical data without the prior written consent of AgileAssets.

Client agrees that, during the term of this Agreement and for a period of two (2) years
immediately following termination of this Agreement, Client shall not, and shall not permit any of
its affiliates to, directly or indirectly, on behalf of Client, any such affiliate or any other Person, (i)
solicit or induce any Person who worked with AgileAssets as an employee, contractor or
otherwise at any time during any of such periods (including any staff of AgileAssets) to terminate,
to not renew, or to modify in a manner adverse fo AgileAssefs, any contractual or other
refationships (including employment relationships) with AgileAssets; or (i) hire any such Person
or otherwise directly or indirectly retain any such Person to provide any services.

At any time and from time to time, within seven (7} days after written request by AgileAssets,
Client shall provide AgileAssets with a written certification of all locations at which any of the
System is stored, maintained, used or accessed (or any licensed documentation is stored, used
or accessed), the number of copies of any portion of the AgileAssets Materials made by or on
behalf of Client, and the names of all Persons who are using or have access to any of the same.
Further, at any time and from time to time, within seven (7) days after written request by
AgileAssets, Client shall permit AgileAssets (or its agents and representatives) to inspect such
locations and to review the records and procedures of Client in order to confirm its compliance
with its obligations under this Agreement, and Client shall otherwise cooperate reasonably with
such request. In the event that any such inspection discloses any breach of this Agreement, then
without limitation of any other rights or remedies as may be available to AgileAssets as a result of
suich breach, Client shall pay to AgileAssets the full cost of such inspection.
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IN WITNESS WHEREOF, the parties hereto have executed and accepted this Agreement as of the
Effective Date.

Client: . AgileAssets: _

By: By:

Signature of Authorized Representative Signature of Authorized Representative
Cier Sy iy

Name of Authorized Representative Name of Authorized Representative
OO0

Title of Authorized Representative Title of Authorized Representative
7//6 [zoi2

Date " Date
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EXHIBIT A

AGILEASSETS SYSTEM

This Agreement shall apply to the license of the AgileAssets proprietary computer software product(s)
{and certain corresponding documentation}, and certain support, maintenance and other services related
thereto, as such software is specified in an approved Purchase Order issued by the State of Ohio and
processed by AgileAssets for licensed software products included on the approved STS Price List then in
effect.
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EXHIBIT B

PRICING PROVISIONS
As of the Effective Date Sums to he paid AgileAssets pursuant fo the terms of this Agreement are
comprised of (1) License Fees, (2) Maintenance and Support Fees, and (3) Professional Service Fees.
All amounts indicated below are in U.S. Dollars. All fees charged must be in included in the approved
STS Price List.

1. License Fees
For the use described in Section 3 and Section 14 of this Agreement, Client shall pay to
AgileAssets the non-refundable license fees, as set forth below. The license fees indicated are
individual and separate from each other and the fees in this Exhibit B.

a. License Fees for each module of the System (i.e., prior o any Enhancements) are as
follows

[INSERT TABLE OF SOFTWARE MODULES BEING PURCHASED AND
RESPECTIVE 8T8 PRICING]

b. User licenses are required to be purchased in addition to the modules above. Named
User licenses may be used to the quantity agreed to below for any of the modules listed
in this section 1(a) above and any modules purchased in the future.

[INSERT TABLE OF USER COUNTS BEING PURCHASED AND RESPECTIVE
STS PRICING]

c. By notice to AgileAssets from time to time, Ciient may request that additional modules be
licensed to Client, or that the number of Named Users be increased. Notwithstanding
anything to the contrary in this Agreement, however, no additional modules may be
licensed or additional Named Users added unless (i} AgileAssets consents in writing
(such consent not to be unreasonably withheld), (i) AgileAssets shall have received such
information regarding the same (including the identity, location and employer of the
Named Users) as AgileAssets shall reasonably request, and (iii) AgileAssets shall have
received from Client full payment for such additional modules and users at AgileAssets’
state term schedule (STS) license fees.

d. AgileAssets shall invoice Client for License Fees for the System upon receipt of a
purchase order. In no event shall Client be entitled to a refund of any fees previously
paid, except as specifically provided in Section 5.1 or Section 13.A.

If Client licenses additional modules under this Agreement after the Effective Date, or if
the number of Named Users is increased after the Effective Date, Client shall pay
AgileAssets the additional license fees with respect to such additional modules or Named
Users at that time at state term schedule rates.

2. Maintenance Fees
a. Annual Maintenance Fee: Client shall pay to AgileAssets an annual maintenance fee (the
"Annual Maintenance Feg") for the Initial Maintenance Period and any Annual Maintenance
Period. The Annual Maintenance Fee for the modules described in Exhibit A of this
Agreement and the number of Named Users described in Exhibit B and licensed to Client
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under this Agreement as of the Effective Date shall initially be equal to twenty percent (20%)
of the total System License Fees as set forth in Section 1 of this Exhibit B above and shall be
at STS rates or lower. The Annual Maintenance Fee for any additional modules licensed to
Client under this Agreement after the Effeclive Date or for any Named Users added after the
Effective Date shall be in an amount initially equal to twenty percent {(20%) of the fotal license
fees for such additional modules or Named Users. The Annual Maintenance Fee shall be
adjusted each year beginning on the expiration of the first Annual Maintenance Period and
continuing as long as this Agreement remains in effect, as provided in Section 2(b) of this
Exhibit below. The Annual Maintenance Fee shall he due on the first day of each Annual
Maintenance Period.

b. Annual Maintenance Fee Adjustment; The.Annual Maintenance Fee as set forth in Section 2
of this Exhibit shall be adjusted beginning on the expiration of the first Annual Maintenance
Period and ceontinuing each year thereafter that this Agreement remains in effect. The
adjustment shall be accomplished without necessity of formal contract amendment. The
adjustment shall occur automatically and shall consist of increasing the fees for each module
and Named User by five percent (5%) of the previcus period’s Annual Maintenance Fee
amount for such module and Named User on such date.

3. Professional Services

a. Enhancements: The fees and expenses for Enhancements beyond those covered by the
Annual Hours Allotted for Enhancements shall be charged fo and paid by Client on a time
and materials basis in accordance with _Section 3(b) of this Exhibit below.

h. Time and Materials: Work tasks not covered under the fixed price arrangements within
this Agreement shall be charged to Client on a time and materials basis at AgileAssets’
STS rates.

As of the Effective Date, standard rates for Services are as follows:

Project Management $215
Functional Lead 5205
Consultant 5175
Senior System Analyst $185
Senior Software Architect 5185
Programmer $185
Technical Writer $135

Rate changes must be amended in the STS. Other direct costs, such travel, lodging and
meals are to be invoiced at OBM rates. Prior to initiating time and materials
assignments, AgileAssets shall provide detailed estimates of work to be performed and of
direct costs thought to be necessary to perform the assignment, including estimates by
function and estimated hours by position. AgileAssets shall not proceed with any time
and material assignments unless approved in advance in writing by Client and
AgileAssets and receipt of a valid purchase order.

4. Fixed Prices for Additicnal Services and Modules
AgileAssets offers some additional services and the ability to license additional modules for the
System hbased on fixed prices. The current price list for all AgileAssets modules and available
fixed price services is shown in STS.
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EXHIBIT C
ANNUAL HOURS ALLOTTED FOR ENHANCEMENT

This Attachment (this "Attachment") is an attachment to the Software License and Maintenance
Agreement between ("Client) and AgileAssets Inc.

("AgileAssets") effective , 20 (the "Agreement"). All capitalized terms used herein
and not defined herein shall have the same meaning as.in the Agreement.

(1) (2)

Annual Maintenance Period Annual Hours Allotted for Enhancements

First Annual Maintenance Period (if any)

Second Annual Maintenance Period (if any)

Third Annual Maintenance Period (if any}

Fourth Annual Maintenance Period (if any)

Page 20 of 20 Pages
AgileAssets SLMA Dec2011




Exhibit lll

STANDARD AFFIRMATION AND DISCLOSURE FORM

EXECUTIVE ORDER 2011-12K
Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, stale term 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.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Execltive Order 2011-
12K. If awarded a confract, both the Contractor and any of its subcontractors shall perform no services requested under this
Coniract outside of the United States. : :

The Contractor 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 may subject the Contractor to sanctions. If the Contractor
will not be using subcontractors, indicate "Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

3144 Bee Caves Road Austin, TX 78746

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

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

N/A
(Name) (Address, City, Stale, Zip)

2. Location where services will be performed by Contractor: _

3144 Bee Caves Road Austin, TX 78746

(Address) (Cily, State, Zip)

N/A

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

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

NIA
(Name) (Address, City, State, Zip)
N/A

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

3. Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor;

3144 Bee Caves Road Austin, TX 78746
(Address) (City, State, Zip)
NIA
(Address) (City, State, Zip)
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Name/Location(s) where stale data will be stored, accessed, tested, maintained or backed-up by

subcontractor(s):

N/A

(Name) _ (Address, City, State, Zip)
N/A

{Name) (Address, City, State, Zip)
N/A

{Name) : (Address, City, State, Zip)
N/A

{Name}) (Address, City, State, Zip)
N/A, .

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

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State
any change or shift in location of services performed by Contractor or its subcontractors before, during and after execution of
any Contract with the State. Confractor agrees it shall so notify the State immediately of any such change or shift in location of
its services. The State has the right to immediately terminate the contract, unless a duly signed waiver from the State has been
attained by the Contractor to perform the services outside the United States. '

On behalf of the Contractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form and have
read and understand that this form is a part of any Contract that Contractor may enter into with the State and is incorporated

therein.
By: %’;%

Coniractor
Print Name: “Eris E. Spe Fr”
Title: CrO
pate: . 7{r 2l
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