STATE TERM CONTRACT

THIS CONTRACT (“Contract’) is between the State of Ohio (“State”), through its Depariment of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Trivantis Corporation ("Conlractor”), with
offices at 311 Eim Street; Suite 200, Cincinnati, Ohio, 45202,

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
confract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA's Multiple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA’s Multiple Award Schedule program
or SmariBuy program, the State will accept the pricing the manufacturer offers o its distributors. Further, if the
manufacturer has no GSA Multiple Award Schedule or SmariBuy contract and no distributors, the Stale 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 belter 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 assures the State that the Conltractor is an authorized dealer in the
manufacturer's products or services. The letter also must assure the State that the Contractor will have sufficlent
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 avaitability 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 cortain an assurance that software maintenance will be available under the terms of this Confract 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 (inciuding any board, 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 conltract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services.

TERMS AND CCGNDITIONS

1-TERM

1.1 TerM. This Conltract is effective on the date the State’s duly authorized representative executes it, as evidenced
by the date appearing with the representative's signature, below. Uniess this Contract is terminaled or expires
without renewal, it will remain in effect until September 19, 2017, Termination or expiration of this Contract wilt
not limit the Conlractor's continuing obligations with respect to Deliverables that the State paid for before
termination or limit the State's rights in such.

1.2 CoNTRACT 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

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

X The prices at which the Contractor currently offers each product and service to the US Government under the

GSA's Muitiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the

GSA's SmariBuy 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 daie the Conifractor executed this Contract or adds the product or service fo this Contract,
whichever is laler.

If the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Mulfiple Award Schedule or SmariBuy confracl.

If the Coniractor has submitted a manufacturer's letter to cerlify that the Conlractor 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 letler.

The Contractor further certifies that the above representations will apply and be true with respect to alf future
pricing information submitted to revise this Confract.

PrICE ADJUSTMENTS. If the Contracior has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitied to any price decreases that the Contraclor offers to the GSA for any of
its products and services during the term of this Contract. The Confractor must nolify the State of any reduction in
its GSA Muitiple 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 to a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed to between the State and the Conltracior under this Contract. Any fime
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
senvice to any customer for less than it is then available lo the Stale under this Contract, the Contractor must
nolify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract,

The Contractor also must nolify the Stafe within 30 days of any general reduclion 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 avallable 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 hy the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immediately remove the affected
products and services from this Contract.

PricelisT. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is aftached as Exhibit I. For convenience, those products and services are called
"Deliverables" in this Conftract. Any custom materials resulting from the Contractor's services also are called
“Deliverables” in this Contract, The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Confract 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 1. If Exhibit | contains or incorporates by reference any terms or conditions other than a description of the
scope of license for software, a description of the Confractor'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:

Trivantis' GSA Schedule 70 Contract # GS-35F-0800M - Products and Services

The Contractor wilt not sell to the State any notebook computers with less than a 1.60 GHz inlernal 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
similar persenal computing devices that the OEM does not distribute without an operating system, the Contractor
will not selfl or license any Microsoit software to the State. If any of the foregoing items are listed in the
Confractar's pricelist, they are deleted for purposes of this Contract.

NOTIFICATION OF PRICE INCREASES. If this Contract permits any price increases, the Contractor must nolify 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 notification must specify, when applicable, the product serial number,
location, current price, increased prics, 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 {imely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due date. If the
State has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code™ § 126.30.

Invoice Requirements. The Coniractor must submil an original invoice with three copies to the office designated
in the purchase order as the "bill to" address. To be a proper invoice, the invoice musl include the following
information:

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

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

() The Contractor's invoice remittance 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

U] If the invoice is for a lease, the Coniractor 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 wrilten natice. The
Stale will 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 nolification has been sent, the payment
due date wilt be 30 days after the Slate receives a proper Invoice and has accepted the Conlractor's Deliverable,

OHIo PAYMENT CARD. Participating Sfate agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 upless the Office of Budget and Management ("OBM") has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website. Panrticipating State agencies are required
to use the Ohio 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 entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order, The Contractor shouid
receive payment through its merchant bank within the time agreed upon between the Contractor and its merchant
bank. The Contractor should expect normal processing fees from ifs merchant bank for payment card
transactions, which the Contractor may not pass on to the State.

NoON-APPROPRIATION OF FUNDS. The State's funds are contingent on the avaitability 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 § 126.07. Any orders under this Contract are void until the
Director of the OBM cetlifies that there is a balance in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State’'s obligations under this Contract are subject to the Ohio
Controlling Board continuing to authorize the State's use of its term contracts program. If the Ohio Controlling
Board fails to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Contractor 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 trave! 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 Staie 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 successiully
disputed with the taxing authority.
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OrFrseT, The State may set off any amounts the Contractor owes to the State under this or other contracts
against any payments due from the Slate to the Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION

DeaLERS AND DISTRIBUTORS. The State authorizes the Contractor to name one or more dealers to work with the
State on behalf of the Contractor. But if the Contractor decides fo use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Conltractor also must submit a completed W9 form for each dealer it
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 Deputy 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 Conlract, and a duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and condilions in this
Contract,

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

(c) The Contractor will remain liable under this Contract for the services of any deaier 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 fo that dealer, and the
Contractor will lock solely to the dealer for any payments due fo the Contractor once the State has paid
the dealer.

(&) To the extent that there is any liability fo the State arising from doing business with a dealer that has not

signed the agreementl required under this section with the Contractor, the Confractor will indemnify the
State for such liability.

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

The State strongly encourages the participation of smafl and disadvantaged businesses in ils 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 Schedule contracts that are sither held by EDGE businesses or that offer the opportunity to
work with EDGE dealers or distributors.

Aupits. During the term of this Coniract and for three years after termination, on reasonable notice and during
customary business hours, the State may audit the Contractor's records and other materfals that relate to the
Deliverables and to the pricing representations that the Contraclor 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 faciliies where the Conlractor 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 notice of ils 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
taws of the appropriate stales where work will be done, The Contractor aiso must maintain employer's
Hability 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 he 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 Aggregate

$ 2,000,000 Products/Completed Operations Aggregate
$ 1,000,000 Per Occurrence 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. Commerciat Automobile Liability insurance with a combined single limit of $500,000.

b. Professional Liablity insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Coniractor's policy is written on a “claims made” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. If for any reason the
policy expires, or coverage is terminatéd, 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 Stale as fo the contents of the pelicies 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
Confract with respect to the orders that it places and may monitor the Contractor's performance and compliance
with this Contract. [f 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. If the Contractor fails to cure the noncompliance, the agency may
notify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form o help resolve the issus. Should the State determine that the form identifies an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
avallable to it.

PoLiTicAL SusDivisioNs. Ohio political subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions"), may rely on this Conlract. 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 Conlract 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 paymeni, and must hold the State harmless wilth regard to such crders and the Political Subdivision's
performance. Bul the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fall to honor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably believes that the Political Subdivision Is or will be unable to perform ils obligations in
relation to that order.

RecaLts. 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 all agencies that have ordered the Deliverable, wilhin ten business days after the Contractor learns of
any of the above evenis. Af the option of the State, the Gonlractor 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
additionat cost to the Stale. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State. Further, at the option of the Staie, the Contractor may be required
to reimburse the State for slorage 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 associaled 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 terminale this Contract or any order
under it if & petifion in bankruptey is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Contract or any order under it if the Contractor violates any law or regulation while
performing under this Coniract or if it appears to the State that the Contractor's performance is substanfially
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 Conlractor will have 30 days to cure any breach of its 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 to terminate 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. If a
particular section does not state what the cure period will be, this provision will govern,

The Stale also may terminate this Confract in the case of breaches that are cured within 30 days bui are
persistent,  "Persistent” in this context means that the State has notified the Contractor in wiiting of the
Contractor's failure fo mest any of ifs obligations two times. After the second such nofice, the State may
terminate this Contract without a cure period if the Contractor again fails 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 Contracl 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 Contracl. Further, if a third party is providing funding for an order, the
Stale also may terminate this Contract or any order under it should that third party fail to release any funds related
to this Contract or an order under it.

Any notice of termination will be effective as soon as the Contractor receives #. 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 defiver it to the State. The report must detail all open
orders at the time of termination.

if the State tenminates 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 to the State for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Centract 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 entilled to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Conlractor's
exclusive remedy in the case of fermination for convenience and will be available to the Contractor only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

ExcusasLE 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 negfigence 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 delay, the date of performance or delivery
will be extended for a period equal o the time lost by reasen of the excusable defay. The delayed party also must
describe the cause of the delay and what steps it then is taking or will take to remove the cause. The delayed
party may not rely on a claim of excusable delay to avoid liabilily for a delay if the party has not taken
commercially reasonable steps to mitigate or avoid the defay.

INDEPENDENT STATUS. The parties will be acting as independent entities. The parners, employeses, officers,
directors, and agents of one party may only act In the capacity of representatives of that parly and not as
employees, officers, direclors, or agents of the other party and will not be deemed as such for any purpose. Each
parly assumes full responsibility for the actions of ils partners, employees, officers, directors, and agents while
performing under this Contract and will be solely responsible for paying those people. Additionalty, each party will
be solely responsibie for withholding and paying social security and income taxes, making workers' compensation
contributions, paying disability benefits, and providing fringe benefits, if any, for its partners, employess, officers,
directors, and agents, and neither party may legally bind the other pariy in any manner.

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

() All locations where any services will be performed;
b Al locations where any Stale data applicable to the Contract will be maintained or made available; and
© The principal place of business for the Contractor and all its subcontractors.

The Contractor may not change any location where any services are performed 1o a location outside the country
of the originai location or change any location where the data is maintained or made available to any other
location outside the country of the original iocation without prior written approval of the State, which the State will
not be obligated to provide.
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4 - DELIVERY AND ACCEPTANCE

AccepTance. 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 fo do this. The State will not issue a formal lettér 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 leiter, the Contractor will have 30 days to correct the problems listed in the
letter, If the Contractor fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letier, the Deliverable will not be accepted until the State issues a letler of acceptance
indicating that each problem noted in the noncompliance lstter has been cured. If the problems have been fixed
during the 30-day period, the State will issue the acceptance [etter 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 Stale.

Deuiverigs, The Contractor must make all deliveries F.Q.B. destination.
5 - INTELLECTUAL PROPERTY

CommeERCIAL 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 fo
intellectual properly rights, and readily suscepfible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, pictures, 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 software ("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 patented, 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 Commercial Software, the State will have the following, perpetual rights, subject fo 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 installation to which such computer or computers may be
transferred;

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

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

4) Modily, adapt, and combine the Commercial Sofiware 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;

(5} Disclose to and reproduce the Commerclal Software for use on behalf of the State by support service
contractors or their subcontractors, subject o 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 |. If the Contractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Software's list price, those additionat license rights ailso will be provided to the
Slate 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 treat 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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5.3

Custom DELIVERABLES. All custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, title, and interest in all intellectual properly that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Confractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor 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, perpetual license {o use, modlfy, 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 Coniract or qualifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-existing
materials in a custom Deliverable, the Contracter must disclose that desire fo the State and obtain written
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Contraclor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in alf 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 Deliverables available to the general public without any proprietary notices of any kind.

CoONFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the
State treats as confidential ("Confidential Information™. Title to the Confidential Information and al related
materials and documentation the State delivers to the Contractor will remain with the State. The Contractor must
treat such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with maitters that, if generally known, would be damaging to the best interests of the public, other
conlractors or potential contractors with the State, or individuals or 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 {abeled 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 Informaltion 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 Parly”) to the other party to this Contract {*Receiving
Parly™), the Receiving Party's obligation to maintain the confidentiality of the Confidential information will not apply
where such:

(1) 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 parly without an obligation of confidence;
(5} Is disciosed by the Receiving Party with the wrilten consent of the Disclosing Party; or
8) Is released under a valid order of a court or governmental agency, provided that the Receiving Parly:
{a) Notifies the Disclosing Party of the order immediately upon receipt of it; and
(b) iMakes 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 nalure 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 freat 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 or
expiration of this Contract.

The disclosure of the Coniidentia! 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 entitied to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. However, provision does nol diminish or alter any right to claim and recover damages.

Use oF NAME. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor's relationship with the State as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation to agree to any such adverlising, 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 Confract each calendar quarter (i.e., January-March, April-June,
July-September and October-Decembern). 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 quarterly dollar value of sales to the State via the Internet using the Web form at
the Department of Adminisirative Services, OIT vendor portal, hitps:/em.chio.gov. If no sales occur, the
Contractor must show zero sales on the report. The reporl must be submilted 30 days after the completion of the
reporting period.

The Contractor 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 reconcile all errors and credits. If
the Confractor reported all Contract sales and reconcifed all errors and credits on the final quarterly report, then
the Coniractor should show zero sales in the closeout report.

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

Contractor’s REVENUE SHARE. The Contractor must pay the State a share of the sales fransacted under this
Contract. The Contractor must remlt the revenue share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the total quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activities, and the Contractor may not add a surcharge 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 Stale Purchasing. The
Contractor also must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must identify the check as a “Revenue Share” and include the applicable Stale Term Contract Number, total
report amount, and reporiing period covered.

The Contractor must make each check payable fo ‘Treasurer, State of Ohio", and forward it 1o 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 Conlract and employ all other remedies available to it under Ohio
taw for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely manner, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

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 Confract and
without any material defects;
{b) Not infringe on the intellectual property rights of any third party;

{c) Be the work solely of the Contractor, unless otherwise provided 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 Contractor's activities under this Contract, the Contractor warrants that:

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

(b} The Coniractor has not entered into any other confracts or employment relationships that restrict the
Contractor's ability to perform under this Confract;

{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 Siate'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 Contractor has the right and ability to grant the license provided in any Deliverable in which title

does not pass to the State.

If any work of the 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 Confractor also must indemnify the Stale for any direct
damages and any claims by third parties hased on any breach of these warranties.

SortwaRE WARRANTY. If 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
warranis that;

(a) The software will 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:

(©) The Conlractor 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 accepied for the type of programming invalved, and support programming in the
language is reasonably available in the open market; and
(&) 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 commiiment from the third
party licensor to make the following warranties and commit to the following maintenance obligations.
During the warranty petiod described in the next paragraph, the Contractor must:

(@) Maintain or cause the third-party licensor to maintain the Commercial Sofiware so that it operates in the
manner described In its documentation;

{b) Supply technical hulletins and updated user guides;

(c) Supply the State with all updates, improvemenis, enhancements, and maodifications to the Cormmercial
Software and documentation and, if avaitable, the commentary and the source code;

{d) Correct or replace the soffware 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-parly licensor to maintain the Commercial Software so
that it wil properly operate in conjunction with changes in the operating environment for which it was
designed.

For Commercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based servers and costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranly period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranly period will be the
tonger of three months after acceptance or the licensor's standard warranty period. For PC and PC-based
servers, the warranty will nof 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 soflware 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 instalflation and system administration documeniation for a system administrator to allow proper confrol,
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 allow 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.

- EQUIPMENT WARRANTY, If any computer hardware or other type of electrical equipment ("Equipment") wifl be a

part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safely 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 after title passes to it. The
warranly 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 Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with its user manuals, technical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
a refund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or returning any
defeclive equipment.

INDEMNITY. The Contractor must indemnify the State against all liability or expense resulting from bodily injury to
any person (including injury resulting in death) or damage fo 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 employess, agents, or subconiractors. The Contractor also must indemnify the State against any
claim of infringement of a copyright, patent, lrade secrel, or other intellectual property rights based on the Stale's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where ihe
State has modified the Deliverable and the claim of infringement is based on the modification. The State wilt 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 aclually succeed,
the Contractor will do ane of the following four things:

(@ Modify the Deliverable so that it is no longer 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 Slate paid for the Deliverable and ihe fee for any other

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

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

{9)] 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 - MAINTENANGCE

SOFTWARE MAINTENANCE, If this Contract involves any custom software as a Deliverable, then during the warranty
period, the Contractor muslt correct any material programming errors that are attributable 1o the Contractor within
a reasonable time, provided the State nofifies the Contractor, either orally or in writing, of a problem with the
software and provides sufficient information o idenlify the problem. The Conlractor'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 fo
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 fuil-ime 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 noftification and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software cosling less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty perfod 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 its 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 designed to function and a commitment to promptly correct afl
material defects in the software.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensor to make) maintenance
avallable 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-party iicensor, if applicable, to limit increases in the annual fee for maintenance o no
more than five percent annually. If the licensor, whether it is the Contraclor 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 rata
refund of the license fee based on a five-year useful life; or (b) release the source code for the software to the
State for use by the State solely for the purpose of maintaining any copies of the software for which the State has
a proper license. The State will treat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-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 o make
these commitments directly to the State.

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

SoFTWARE 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 Conlractor 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 1o migrate, then the State will have a right lo 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 Siate 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:

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

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

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

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

EquieMENT 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 Confractor 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 safely 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 to
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Contractor must use its best efforts to perform all fault isotation and problem determination
attributed to the Equipment. The following services are outside the scope of this Contract:

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

from accident, casualty, neglect, misuse, or abuse, if such is the State's fault (and beyond normal wear
and tear), damage resulting from improper packing or failure to 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;

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

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

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

EquiPMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor wilt be completed within eight business hours after notification by the State that maintenance is
required. In the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. If maintenance is not completed within eight hours after
notification by the State, the Contractor will be in defauit. 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 slsewhere in this Contract for
default, except that the Contractor will only have eight hours to remedy a default. The Contracter will provide
adequate staff to provide the maintenance required by this Contract.

EquipmeNT MAINTENANCE CONTINUITY, If the Coniractor is unable to provide Equipment maintenance to meet the
Slate's ongoing performance requirements and if, in the State's sole opinion, the Contracter is unlikely to resume
providing warranty services {hat meets the State's ongoing performance requirement, the Confractor will be in
default, and the State will be entitled to the remedies in the default section of this Contract. The State will also be
entitied 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;

{c) Adequate information fo permit the State fo have spare parts manufactured elsewhere; and

(d} A listing of spare parts and thelr recommended replacement schedule to enable the Stale lo 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 (&) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-parly is necessary for the State o 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 [s no longer
needed.

PRINGIPAL PERIOD oF MAINTENANCE (GENERAL). Software and Equipment maintenance must be available nine
working hours per weekday, between 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Travel time and expenses
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 fo the Deliverable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the State’s customary working hours, except
when the Deliverable is already inoperable, Preventative or scheduled maintenance must be performed at
mutually agresable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

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

SUBCONTRACTING, The State recognizes that it may be necessary for the Contractor fo use subcontractors to
perform portions of the work under this Contract. In those circumstances, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying its subcontractors or joint venture partners performing
portions of the work under the Contract. If any changes fo that list occur during the term of the Contract, the
Contractor must immediately provide the State an updated list of subcontractors or joint venture business
parlners. In addition, all subcontractors and joint venture business pariners must agree in writing to be bound by
ail of the terms and condillons of this Contract and any specifications of any order under this Gontract for which
they perform work. The State may reject any subcontractor submilted by the Contractor.

10 — CONSTRUCTION

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

ENnTIRE 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 with respect to the subject matter
and supersedes any previous agreements, whether oral or wrilten.

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

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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SeverasiLiTY, 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 drafting party.

NoTtices, For any notice under this Contract to be effective, the noticing party must make it in wiiting and sent it to
the address of the other party first appearing above, unless that party has nofified the ofther party, in wriling and in
accordance with the provisions of this section, of a new mailing address for the recelpt of notices. This notice
requirement will not apply to any notices that this Confract 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 wil 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 pald, 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,

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

Davs. When this Contract refers to days, it means calendar days, unless it expressly provides otherwise.
11 - LAwW AND COURTS

EEQ. The Contractor must comply with all Ohio laws regarding equal employment opportunity, including among
olhers Code § 125.111, as well as all related Executive Orders of the Governer of Ohic,

DruG FREE WORKPLACE. The Contractor must comply with all Ohio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of illegal drugs or alcoho!l or abuse prescription drugs while working on State property.

OHIO ETHICS Law AND LiMitTs oN PoLiTicat CONTRIBUTIONS. The Conlractor cerifies that it is currently in
compliance and will continue to adhere to the requirements of the Ohio ethics laws. The Coniractor 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 State data or accessing State networks 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 controlied by the State, the Contractor must comply with all
securily and safety rules, regulations, and policies applicable to pecple on those premises.

Law AND VENUE. This Contract is governed by and will be construed under Ohio law, and venue for all disputes
will lie exclusively with the appropriale court in Franklin County, Ohio.

UNRESOLVED FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24. If this warranty proves false when the parties sign this Contract, the Contract wili 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. [n accordance with R.C. 2909.33(C), Contractor certifies that it meets one of the following
conditions:

{a) Confractor has not received, nor will receive as a result of this coniract, 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,
or

(b) (1) Contractor has received, or will receive as a result of this contract, an aggregate amount greater than
one hundred thousand dollars ($100,000) in business or funding, excluding personal benefits, from the
state, instrumentalities, or political subdivisions during the 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 Contractor has not provided malerial
assistance to any organization on the Terrorist Exclusion List, as that term is defined in R.C. 2909.21.

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

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

The Contractor agrees to compiete the attached Executive Order 2011-12K Affirmation and Disclosure Form
which is incorporated and becomes a part 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
OFFICE OF STATE PURCHASING

' /? i A A e .
BYW By: A%/éfé?z f(/:}éfiggfgf /G%ﬁxj

ROBERT BLAIR, DIRECTOR,

CHRISTOPHERW. HORD
P EINANCE & ADMINISTRATION DEPARTMENT osf ADMINISTRATIVE SERVICES
TRIVANTIS CORPORATION
N
DATE: 3/ ls’” 3 DATE: ,/ -Gy
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Exhibit |

GSA Price

wi IFE Warranty | COO

SIN Part Number Product Description

AR,

B
Lectora Publisher Is a slandards-based (SCORM & AICC), off-line, coliaborative 'authoring’ tool that is being used to
create custom e-Learning courses, virtual learning exercises, ‘Just-in-Time’ training modules, and online
assessmenis/certificalions. Lectora's drag-n-drop technology allows the “novice™ as well as the “seasoned” authors to
rapkily create multimedia-rich, robust content that is “destination-neutral’ (i.e. integrates into any standards-based LMS,
publishes to CD-RemIVD, HTML, or any combination of these).

132-33 jLPELICO116 Lectora Publisher Edition {1-16 Licenses) $ 144627 | 30Days | US
132-34 {LPESUPQ118 Annual Support Fee LPE (1-16 Licenses) % 176.82 ] 30Days | US
132-34 {LPEUPGO116 New Version Upgrade LPE (1-16 Licenses) $ 503.256 { 30Days | US
132-33 |LPELIC1732 Lectora Publisher Ediion {17-32 Licenses) $ 1,373.95| 30Days | US
132-34 |LPESUP{732 Annuat Support Fee LPE (17-32 Licenses) $ 16798 | 30Days | US
132-34 |LPEUPG1732 New Version Upgrade LPE (17-32 Licenses) $ 478.08 | 30Days | US
132-33 |LPELIC3363 Lectora Publisher Edition (33-63 Licenses) $ 130164 | 30Days | US
132-34 |LPESUP3363 Annual Support Fee LPE {33-63 Licenses) $ 169.13 | 30Days | US
132-34 |LPEUPG3383 New Version Upgrads LPE(33-63 Licenses) $ 45418} 30Days | US
132-33 [LPELIC6494 Lectora Publisher Edition {64-94 Licenses) $ 1220331 30Days | US
132-34 |LPESUPS494 Annual Support Fee LPE (64-84 Licenses) $ 150,20 | 30Days | US
132-34 [LPEUPGHE494 New Version Upgrade LPE (64-94 Licenses) $ 43148 | 30Days | US
132-33 |LPELICO500 Lectora Publisher Edilion {95+ Licenses) $ 1,157.01 | 30Days | US
132-34 |LPESUPS500 Annual Supporl Fee LPE (95+ Licenses) $ 14145 | 30Days | US
132-34 |LPEUPGY500 New Version Upgrade LPE (85+ Licenses) 3 409.91 | 30Days | US

E R, SPIR A =
The Inspire version of Lectora adds additional content editing and creation tools fo the flagship’ Lectora
ncluded in the tool set is Camtasia, Snaglt, and Flypaper, video and audio editing capabilties, audio recording tool, image
aditor, and QTl question importiexport support. The Application Netw ork seamiessly links these internal andfor external

applications to form a single authoring netw ork w ith Lectora as the central hub.

132-33 |LPPSLICO110 Lectora Inspire (1-10 Licenses) $ 226234 | 30Days | US
132-34 |LPPSSUPO110 Annual Support Fee Linspire {1-10 Licenses) $ 267.49 | 30Days | US
132-34 |LPPSUPGO110 New Version Upgrade Linspire (1-10 Licenses) $ 793.41 | 30Days | US
132-33 |LPPSLIC1120 Lestora Inspire (11-20 Licenses) $ 214922 | 30Days | US
132-34 |LPPSSUP1120 Annual Support Fee Linspire (11-20 Licenses 8§ 25412 | 30Days | US
132-34 LPPSUPGO1120 New Version Upgrade Linspire (11-20 Licenses) $ 763.74 | 30Days | US
132-33 |LPPSLIC2140 Lectora Inspire (21-40 Licenses) $ 203611 ] 30Days | US
132-34 |LPPSSUP2140 Annual Support Fee Lispire {21-40 Licenses) $ 240.74 | 30Days | US
132-34 |LPPSUPG02140 New Version Upgrade Linspire (21-40 Licenses) $ 71605 30Days | US
132-33 |LPPSLIC4160 Lectora Inspire (41-60 Licenses) $ 192299 | 30Days | US
132-34 |LPPSSUP4160 Annual Support Fee Linspire {41-60 Licenses) $ 22737 | 30Days | US
132-34 |LPPSUPG4160 New Version Upgrade Linspire (41-60 Licenses) $ 68025] 30Days | US
132-33 |LPPSLICE100 Leclora Inspire {61+ Licenses) % 1,800.87{ 30Days | US
132-34  |LPPSSUPE100 Annual Support Fee Linspire (81+ Licenses $ 213991 30Days | US
132-34 [LPPSURGE100 New Version Upgrade Linspire (61+ Licenses) $ 646.24 | 30 Days | US
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The Lectora Integrator autormatically converts Pow erPoint presentations to Lectora format. This pow erful tocf can
import entire Pow erPoint presentations or individual stides. Objects are imparted in their nafive format and are editable in
Lectora — including text, images, animations, actions, most transitions, and hyperlinks. Once Pow erPoint has been
converted Lectora wilt be allow you to add an assessment as well as publishing to any SCORM-conformant Learning
Management System.

Lectora integrater for Microsoft Pow erPoint (Individual
132-33 |LIPRLIC License)} $ 35817 | 30 Days | US
Lectora Integrator for Microsoft Pow erPoint (Individual
132-33 |LIPPLICUPG License) - Upgrade $ 126,95 | 30Days | US
GS
SIN Part Number Product Description :!I:Fa:ce Warranty | COO

CourseMill is a course/learning management syslem that gives you the essential tools fo manage elLearning courses for
hundreds or thousands of learners. With Courselill you can enroll new learners, batch import lists of learners from
existing databases, seamlessly integrate eLearning content created with Lectora Publisher or other SCORM-conformant
authoring fools, and track results through several databases. CourseMi also includes an eGradebook, chat capabilities, and
three tiers of security with secure logins for each registered user.

132-33 |CMEMS Courselll Learning Management System $ 13,5968.72 | 30Days | US
132-33 |CMLMSUPRG CourseMil Learning Managerrent Sysfem - Upgrade $ 679836] 30Days | US
132-34 |CMSS Courselill Annual Softw are Support $ 90222 | 30Days | US
132-34 |CMOSI CourseMil On-Site Installation (per day)* $ 1,26945| 30Days | US
132-34 |CMRIF COURSEMILL Remoie instabation (3-4 hours) $ 448.84 | 30Day Uus

The oniine version of Lectora {L.ectora Onlane) is a subscription-based Web 2.0 Version most like Lectora Publisher Edition,
Trainers/developers can access Lectora Online via Trivantis servers or servers behind the client's firew ali (BTF). Lectora
Oniine allow s Adminstrators to create and manage assignments, collaborate on projects, manage version confrol, chat with
team members and generate status reports.

132-32 |LOLIC Lectora Online Version - Individua! License. Includes $ 1.468.71| 30Days | US
support. Annual license fee,

132-32 |LOLICBTFALF Lectora Onfine Version - Behind the Firew ali (Server- $ 9,067.60| 30Days § US
Based). Annual License Fee

132-32 |LOLICBTFY1 Lectora Online - Behind the Firew all price per user. $ 53498 | 30Days | US
Includes support. Fee for Year 1.

132-32 |LOLICBTFY2 Lectora Online - Behind the Firew all price per user. 3 30830 30Days | US
Includes support. Fee for Year 2,

132-34 |LOLICBTFSSRIF Lectora Online Behind the Firew all - Single Server Remote | $ 90222 | 30Days | US
Install Fee

GSA Software Volume Dlscount Schedu[e

|$100-$25,000  10% Discount i f
$25,001 - $50,000 15% Discount b :
$60,001 - $100,000 20% Discount
$100,001 - $150,000 26% Discount

‘Greater than $150,000 30% Dis count
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tincluding

. GSA Price
SIN |Course Number Course Description wi IFF
R
Lectora Fundamentals Training {Full Day Session) at
132-50 |LFTATRNV Trivantis $ 493.75
Lectora Fundamentals Training (Full Day Session) at Client
132-50 |LFTACS Site* $ 272025
132-50 JLOTEMA Lectora Online Training (6 month access) - Fundamentals | § 448.84
132-50 |LOTEMAI Lectora Online Training - 6 Month Access - Intermediate $ 448.84
Leclora Intermediate Training (Full Day Session) at
132-50 |LITATRIV Trivantis $ 493.75
Lectora Intermediate Training (Full Day Session) at Client
132-50 |LITACS Site* $ 2,720.25
132-50 [LEX1ATRV Lectora Extreme 1 Training @ Trivantis $ 493.75
132-50 |LEX1ACS Lectora Extreme 1 Training @ Client Site $  2,720.25|
132-50 [LEX2ATRNV Lectora Extreme 2 Training @ Trivantis $ 49375
132-50 |LEX2ACS Lectora Extreme 2 Training @ Client Site $ 272025
132-50 |508 ATRIV Lectora 508 Training @ Trivantis $ 493.75
132-50 [508 ACS Lectora 508 Training @ Client Site $ 2,720.25) .
Lectora Workshops (Full Day Session) at Trivantis (per
132-50 |LWSHPATRIV person, per day) $ 49375
132-50 |LWSHPACS Lectora Workshops (Full Day Session) at Client Site* $ 272025
132-50 |LOLICTRLOFT Lectora Synchroenis Training - Online Version $ 544.05
Courselill Training (Full Day Session) at Trivantis {per
132-50 |CMTATRIV perscn) $ 49375
132-50 |{CMTACS Coursel Training (Full Day Session) at Client Site* $ 272025
132-50 |CMTWEB Coursentil Training - via Web % 493.75

| *Forthose courses conducled at the ordering aclivity's location, instructortravelcharges (if applicable),
mileage and dally lving expenses (6.g., perdiemcharges)are govemed by Pub. L. 99-234 and FAR
[ Part 31.205-48, and aro reimbursable by the ordering activily on orders placed underthe Multiple Award

|
i
i
!
|
|
|
|
|
i

i
i
i
{
i

SIN

Labor Title

Awarded
GSA Hourly
Rate

132-51 $

132-51 Instructional Designer $ 113.34
132-51 Graphic Design $ 90.68
132-51 Ftash Development $ 90.68
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COURSEMILL® SOFTWARE LICENSE AGREEMENT
Effective January, 2012

1. NTRODUCTION
This is an agreement between Trivantis Corporation, 311 Elm Street, Suite 200, Cincinnati, CH 45202 ("Licensor"), owner of the
CourseMill® software, and you (either an individual or single entity) ("Licensee"), for the purposes of specifying the conditions under

which Licensee will use the softiware. By opening the package and instatling the COURSEMILL® software, you indicate acceplance
of the following CourseMill® Sofiware License Agreement.

Ii. DEFINITIONS

"Program" shall mean the proprictary computer software program enfitled "COURSEMILL®,” a server-based course management
systent.

"Agreement” shall mean this software license agreement.
“Maintenance License” shall naean the subsequent renewal of the Program after the initial 365 day term of the Agreement.
HI. LICENSE GRANT
Licensor hercby grants to Licensee, and Licensee hereby accepts, subject to the terms and conditions set forth in this Agreement, a
perpetual, non-exclusive and nontransferable lieense to use the Program as set forth in this Agreement. The term "license” as used in
this Agreement shall mean and include:

a.__ a—The right to use the licensed copy of the Program in execatable form by Licensee on one server.

a-b. The right to make a copy of the License to be used for archive and disaster recovery prposes

In accepting the license granted by Licensor, Licensce agrees that it shall NOT:

a, Transfer or atlow the transfer of copies without the prior written consent of the Licensor, which will not be unreasonably wilhheld,
of the Program except as set forth in this Agreement; Licensce may transfer Licenses due to agency consolidations without the consent
of the Licensor; or

b, Attempt to disassemble, decompile or reverse engineer the Program; or

¢. Use, run, manipulate, install or implement the Program, in whole or in part, in any manner that has the effect of overriding,
modifying, eliminating, obscuring, altering, or de-emphasizing the visual appearance of any trademark, trade name or intellectual
property notice that may appear in the output product generated by the Program, or that appears on any compuier display screens
normally generated by, or as a result of, the Program; or

d. Rent or lease the Program, or use it in any serviee bureau application where Licensee allows any third patty to use the Program in
exchange for anything of value, Licensec may lost the License for various depastments or divisions of the state wherehy the szeney
recefyes payment for doing so.

Licensor retains any rights not expressly granted to Licensce.
IV. ENHANCEMENTS, UPDATES

Licensor shall make available to Licensee licensed updates and/or enhancements to the Program that are available during the 365 day
term of this Agreement. Use of all such updates and enhancements by Licensee shall be subject to the terms and conditions of this
Agreement, unless superceded by a license agreement that is available with any such update or enhancement through an amendine
ihe State Term Schedule:

To the extent Licensee purchases the CourseMill Maintenance License, then such purchase shall extend the terms of this Agreement
for the next 365 day term of this Agreement, Maintenance shall be purchased subsequent (o the original purchase and shall be
purchased i continuous terms in order to maintain the Maintenance License pricing. Should Licensee fail, or choose not o purchase
the Maintenance License in subscquent vears according to the terms of the Agreement, then, in order to become cuirent on
mintenance terins, Licensee shall_pay for all past maintenence lerms and the cuen{ mgintenance lerm jn order to receive any
enhancements or updates to the License. the Licenseshalt-be-required-to-be purchased-at-full-License price:

V. TERM OF LICENSE

The term of this Agreement shall commence as of the date the Program is delivered by Licensor to Licensee. Licensor may terminate
this License only for material breach of this agreement by Licensee, or failure of compary to pay for license.

VI. TERMINATIONEXPIRATION OF AGREEMENT
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In the event of a material breach or default by either party or such parly's agent or representative, of any provision of (his Agreement,
the other party may terminate this Agreement upon thirty (30) days written notice after a thirty (30) day right to cure period. Should &
material breach be caused by one division or depastinent of fhie agency, (hat division or department shall have the ability to cure such
breach withoue penalizing any other division or deparimend that may be party to fhie Agreenent.Upon termination of the Agreement,
the Licensee and all users shall either destroy alf licensed copies of the Program, or returs themn to Licensor, or Licensce may remove
the Program or disable it. This obligation shall survive the termination of this Agreement. To the extent that Licensee is unable to
destroy or return the Program for any reason, Licensee will certify to Licensor in writing that it will cease to use the Program.

VII. COPYRIGHT AND PROPRIETARY INFORMATION

Licensee acknowledges that the Program and any supporting documentation constitute valuable property of Licensor and that all title
and ownership rights in (he Program and related materials remain exclusively with Licensor.

Licenser reserves all tights with respect to the Program and other supporting documentation under all applicable laws for the
protection of proprictary information, including, but not limited to, trade secrets, copyrights, trademarks and patents,

Licensee is responsible for all hosted content using the Program Licensor shall not be hetd Hable for any content greated by Licgnsee
and hosted on License.and-shalk-defend;indemnify-and-hold haanlessthe Licenser from-any-claims-that-b e-Ldeenseeimproperlyused

any-proiected-thaterials-or-proprietary-infermation—in-preparing-and-hesting-Hs-eentent neluding but-net-Hmited-to-photographs;
pielures; logos, words-and-se-forth,

Licensee shall not cause er permit unauthorized copying, reproduction, distribution or disclosure of any portion of the Program, or any
corresponding instructions, manvals, or other documentation, or the delivery or distribution of any part thereof to any third person or
entity, for any purpose whatsoever, without the prior written permission authorized agent of Licensor which will not be unreasonably
withiheld, except as permitted in this Agreement. This restriction shall continue to bind Licensee and its agents and representatives
beyond the termination or expiration of this Agreement,

Licensce shall not offer for resale COURSEMILL® license software product.
VIIIL WARRANTY

The Program is warranted to operate on the following: Operating System — Windows NT Server/Server 2000/Server 2003; Web
Servers - Apache 1,3/2.0 on Windows NT Server/Server 2000/Server 2003, Microsofi® 115 version 4 on Windows NT, Microsoft®
115 version 5 on Windows 2000, Microsofi® 1IS version 6 on Windows Server 2003; Application Servers - Apache Tomeat 4.1/5.5
and Oracle Application Server (Requires support for JavaServer Pages JSP 1.0 and JRE 1.4.1 or higher); Database Servers -
Microsoft SQL Server 200072005/2008 or MySQL 5.0; Disc Space — Program Files -16.0 MB; Web Server and JSP Support Files -
varies by configuration; Program data files - varies by configuration; Memory — Determined by Web Scrver and Database Server
configuration.

The Program and related documentation are original works of Licensor, Licensor has the full right to convey the rights set forth in this
Agreement {o the Licensee and the use of the Program and related documentation as contemplated herein by Licensee shall not require
the permission of any third parties.

Licenser-aprees-{e-indemnify,-defend;and-hold-hamwless-Licensee-from-and -against-any-action-elaim;-demand-tabillyloss-or
e*gwﬁse—{-ine{uding%atmseHées&and@xf}eme&}-éwekvéng—-a~e4aimrﬂmi—any«ei—'{l}e-?mgmm-ewehﬂeérseme@s-iﬂﬁing&s—,—iiwiigleef—riﬂ
park-any -gmen(—;—eepyﬁ'gl&;r{mdemari;ﬁF&ée--s-eere&--e#-ﬂ&hesminieilee%tmt—garepe{:&y---fighe—eF~ﬂnywlhirdrrf}aFGy:%:ie-eﬂ&ee--s%wéE—-pmv«ide
Licensor-with-prompt-weitten-netice-of-any-elaim-or -allegationof-sueh-an-infiingenents-and-shali-cooperate-wilh-Lioensor-(at
Liconsor’s —e—xpez%se}—in»lh&-ée!‘e&ase-—a?—any—&uehﬂai;n;a;amvida#,—ha-\\'ewﬁ--ahae—i;iee—:;sc—ef—shaiHiavc——{!ee—--ﬂlghM&—ﬂastieipate—-~in~4éw
condust-ofany-such-defense-with-its own-counselat-itsewn-expense. Licensor-shath-have ne-Hability-to-the-extent-thatany-elainr-of
iaafringemem—-%&-%aaeémpen—{he—rmediﬂc»aliﬁ;}—ai»‘-%he-{-.-ieenseeif{iregmm—byﬁﬁyei;e-ethe;-{hat~¥.~%emsefef~ﬂte-usem—-&he--ilmgmmwith
any-produstsnot supplied by-Liceaser orwithrwhich-the Program-was-not-designed-to-epecate:

IX, DISCLAIMER OF WARRANTIES/LIMITATION OF LIABILITY

LICENSEE ACCERTS THE PROGRAM MAS- 82 EXCERT-AS-SET FORTH IN-THHS-AGREEMENT, LICENSGR-BISCLAIME
AN ANDALL WARRANTIES-ANB-CONBIFIONS - EXPRESSED-ORIMBLIED INCEUBING - BUT-NOT LIMITED TO, THE
WARRANTY OF MERGHAMNTABILATY-AND - FITNESS-EQR-A-RARTCULAR-PURPOS B LICENSQ R-SHALL -NOT-BE
LABLE-FOR-INGIDENTAL - CONSEQUENTIAL -~ CONTINGENT ENEMPLAR Y- OR—SPECIAL- BAMAGES -NELUBING

LOST-PROFITS,-LOSS OF INFORMATION-LOSS-OF- GOODWILL, BUSINESS INTERRUPTON HOWEVER-CAHSED AND
UNDER-ANY - THEORY - OF-—-LIABILITY. - WHETHER - IN- CONTRACT - STRICT LIABHATY - OR-TORTINCEUBING
NEGHGENC LICENSOR-POES-NOE- WARRANT-THAT-THE- FUNCTIONS - CONTAINED-HR-FHE-PROGRAM - WH--

MEET-LICENSEES REQUIREMENTS OR THAT-THE-GRERATION OF THE-BROGRAM-WILL-BE-UNINTERRUPTER-OR
ERROREREE:

2 rev 04.25.12

RAaS
< oWH "
onn




MNOTICE--THE - PREGRAM--15--NGT--DESIGNED - MANUEACTUREDR, - OR - INTENBED—FOR--LS E—OR—RESALE 1M
CONMECTION-WITH-OPERATIONS -THAT -ARE-MISSION- CRITICAL-TO-LICENSEE-OR-COULD-LEAD TO-DEATHL
PERSONAL INJURY-OR-SEVEREPHYSICAL OR-ENVIRONMENT-AL-BAMAGE:

Licensee-acknowledges-that-it-hasread-the forezoing dissiaimers of-warranty-and-limitation-of-Hability-and-understands that Licensee
assumes-the-entivesisk-of use of-the Progran:

X. SUPPORT AND MAINTENANCE

a) Technical Suppert. Licenses is eligible to receive Technical Support (as defined below) for a period of 365 days from the
date the Program is delivered by Licensee to Licensor. Licensce may designate up to two of its personnel for purposes of receiving
technical support under this Schedule (“Technical Contacts™), and Licensee may designate sybstitute personnel to be Technical
Contacts by providing written notice to Licensor (provided that not more than iwo (2) persons may be designated as Technical
Contacts at any particular time). Provided that Licensee remains in compliance with Licensor” minimum configuration requirements,
Licensee’s Technical Contacts may contact Licensor, either by using the support form at hitp:/www.trivantis.cony/support/contagt-
support- forny/trivantis-cleaming or via telephione at the telephone number provided by Licensor, for purposes of receiving Technical
Support. For purposes of this Schedule, the term “Technical Support will mean the provision of advice and responses by Licensor’
personnel to inquirics from Licensee’s then-current Technical Contacts related to installation, configuration and se of the Program.
Technical Support will be made avaitable in English for Program from 7:00 AM to 7:00 PM ET, Monday through Friday, excluding
USA public holidays, If the level of severity so warrants, Licensor and Licensee may make the decision that, Licensor may make
representatives avatlable for onsite support, at a rate negetiated-and-signed by-both-pastiesstated on the State Term Contract Exhibit I

b) Installation Assistance. Licessee-is-respansible-for-all-installation-of the Proprm-pravided-pursuant-to this Agreement—H
Licensee desives Licensor-o previde-assistanee-to-Licensee related-to-the-installation of the-Pregrmm-Licenses-acknowiedges-that-il
will-be-required-{o-enter-into-&-separate-Lieensor-Professional-Bervices—Agreement:Licensor_shall provide imited assistance to
Licensee related to the installation of the Program as detailed in the State Term ContraetSchedule Exhibit 11,

c) Support Limitations. Licensor shall provide Technical Support only with respect to the then-eurrent generally available
version of the Program and one (1) most recent previously issued version of the Program. Licensee acknowledges that Licensor has
no obligation under this Agreement to provide Technical Support or other support services with respect to (i) any Program eror or
problems relating to the Program arising from (i} use of the Program other than strictly according to the terms of this Agreement,
including, without limitation, human ervor; (iii) modification of the Program by Licensce or any third party; or (iv) any combination or
integration of the Program with hardware, software and/or technology not provided by Licensor, or problems arising from Licensee’s
host or applications software, Licensee’s hardware and cabling power or environmental conditions. Support is not availablo from
Licensor in languages other than English. Notwithstanding any previous statements in this Paragraph X {c), Licensor will devote its
reasonable efforts and available qualified resources to the verification, analysis, response, and solution to resolve integration issues of
the Program with Licensee’s host or applications software or hardware. '

d) Error Resolution. In the event that Licensor determines, in its good faith discretion, that any request for Technical Support
by Licensee’s then-current Technical Contacts arises from a verifiable Program ervor, Licensor will exercise comunercially reasonable
efforts to correct the relevant Program error. Notwithstanding the foregoing, Licensee acknowledges that fo warmanty is made
regarding any error correction with respect to all or any Program errors.

€) Additional Services. Any time or expense incurred by Licensor in diagnosing or fixing problems that are not caused by the
Program or are not covered by the support services are billable fo Licensee al Licensor’s then-existing services rates in 15 minute
increments as detailed in (he Stale Tenn CoptraetSchedule Exhibit I #-hicenses desires-such-additional-servicesSt-must-oxecute-a

capy-ef Licensor'sProfessional-Serdces-Agreement-for-the-services:

X. EXPORT RESTRICTIONS

Intentionally Gunitled

Licensee-agroes-{o-net-oxport-er-re-expert-this SOFDWARE-PRODUCT-te-any-country, persot;-ent t-or-end-user-subject-Ho-LSAq
export-resiriefions —Restricied-countdes currently-inslude-but-are-not-necessarily-Himited-to-Cubas-rany-rags- Bbyas Nerh-Kovess
Sudan;and Syria.—Licenses-warsanis-and-represents-that neither-the- U8:ABureaw of-Expert-Administzation norany-other-foderal
agency-has suspendedrevaked-er-denied-ts-export priviteges: '

XI. ENTIRE AGREEMENT

This-Agreenient constitutes-the-entire agreement between the pasti es-and-may-enly-be-modified-in-a-wiiting-signed-by-beth-pasties-to
the-Agreement.Tenns in_section 11 of the State Tepn ContretSchedute shall tike precedent in this section,

XH. MISCELLANEQUS

Terms in_scetion 11 of the State Term ContractSchedule shall take precedent in this section This-Agreenent shall-be-geverned-and
constied-in-accordaneewith the laws-ofthe State-of Ohde:
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LECTORA® INSPIRE
LICENSE AGREEMENT

THIS LICENSE AGREEMENT (herein known as "Agreement") is between Trivantis
Corporation, 311 Elm St, Suite 200, Cincinnati, Chio 45202 (herein known as "Licensor"),
owner of the LECTORA® INSPIRE software, and purchaser (herein known as "Licensee"), and
sets forth the conditions under which Licensee will use the Program.

L LICENSE GRANT

Licensor hercby grants to Licensee, and Licensee hereby accepts, subject to the terms and
conditions set forth in this Agreement, a non-exclusive and nontransferable perpetual license to
use the Program as set forth in this Agreement, The term "license” as used in this Agreement
shall mean and include:

a. The right to use the licensed copy of the Program in executable form by one user on one
computer,

b. The right to publish all content created using the Program during the term of this license
without payment of royalty to the Licensor.

c. The right to make a copy of the Program for archive, security, data backup or disaster
recovery procedures.

In accepting the License herein granted, Licensee agrees that it shall not:

a. Transfer or allow the transfer of copies of the Program except as set forth in this
Apreement to any person other than its employees or authorized agents. Licensee
may transfer Licenses due to agency consolidations without the consent of the
Licensor; orfransferor-allow-the-transfer-of-copies-of-the-Program-exceptas-set
forth-in-this-Asreement-to-nny-person-other-than-its-empleyees;-or

b. Attempt to disassemble, decompile, or reverse engineer the Program; or

c. Use, run, manipulate, install or implement the Program, in whole or in part, in any
manner that has the effect of overriding, modifying, eliminating, obscuring,
altering, or de-emphasizing the visual appearance of any trademark, trade name ot
intellectual property notice that may appear in the output product generated by the
Program, or that appears on any computer display screen normally generated by
or as a result of the Program.

Licensor retains all rights not expressly granted to Licensee.

I ENHANCEMENTS, UPDATES
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Licensor shall make available to any Licensee during the first 365 days from date of
shipment all new enhancements, update and service packs of the License during the term of the
Agreement. Use of all such updates and enhancements by Licensee shall be subject to the terms
and conditions of the Agreement, unless superseded by a license agreement that is available with
any such update or enhancement.

III. TERM/ TERMINATION OF AGREEMENT

This Agreement shall become effective upon Licensee's opening/and/or installation of the
Program and shall continue until terminated.

This Agreement may be terminated by Licensor only for breach of this Agreement by Licensee.
In the event of a breach or default by either party or such party's agent or representative, of any
provision of this Agreement, the other party may terminate this Agreement upon 30 days written
notice. Upon termination of the Agreement, the Licensee and all employees shall either destroy
all copies of the Program, (including all backups), or retumn them to Licensor, and shall remove
or disable the program on its server. This obligation shall survive termination of this Agreement.

IV.  COPYRIGHT AND PROPRIETARY INFORMATION

Licensee acknowledges that the Program and any on-line help or other supporting documentation
constitutes a valuable property of Licensor and that all title and ownership rights in the Program
and related materials shall remain exclusively with Licensor.

Licensee shall own the content created using the Program, and shall have the right to distribute,
copy, modify and use content constructed with the Program.

Licensor reserves all rights with respect to the Program, on-line help and other supporting
documentation under all applicable laws for the protection of proprietary information, including
but not limited to trade secrets, copyrights, trademarks and patents.

Licensee is responsible for all content using the Program. Licensor shall not be held liable for
any content created by Licensee using the License Feensee-isrespensible-for-all-content-ereated
using-the-Program-and-shall-defend;-indemnify;and hold-harmless Licensor-from-any-elabm-that
Licensee-improperly-used-any-protected-materials-or-proprietary-information-of-third-parties-in
preparing-is-content—including-but-not-limited-to-photographs,—pietureslogos—words;-andfor
syRHeS

Licensee shall not cause or permit unauthorized copying, reproduction, or disclosure of any
portion of the Program, or any corresponding instructions, manuals, or other documentation, or
any part thereof to any third person or entity, for any purpose whatsoever, without the prior
written permission of Licensor. The provisions of this section shall survive termination of this
Agreement.
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V. WARRANTY

The Program is warranted to operate on a Microsoft Windows XP, VISTA, or Windows 7
platform. Internet-published content is cross-platform compatible with any browser that supports
HTML 4.0, including Microsoft Internet Explorer 6.0 and higher, Firefox 1.5 and higher, Goo gle
Chrome and Safari 1.2 and higher

The Program and related documentation are original works of Licensor, Licensor has the full
right to convey the rights set forth in this Agreement to the Licensee and the use of the Program
and related documentation as contemplated herein by Licensee shall not require the permission
of any third parties.

Warranty section 7.1, 7.2, 7.3, and 7.4 of State Terim ContraetSchedule shall made a part of and
inclusive of such parts in this Agreement.

VI. DISCLAIMER OF WARRANTIES/LIMITATION OF LIABILITY

Section 7.5 of the State Term CentraeiSchedule shall be made a part of and inclusive in the
Agreement.
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physical or-envirenmental-damage.

Licensee-acknowledses-thiat-it-has-read-the-foregoing diselaimers-of warranty-and-limitation-of

Habilitv-and understand-that Licensee-assumes-the-entire rislk-efuse-ef the-prograns
VII. ENTIRE AGREEMENT/AMENDMENT
This Agreement in_conjunction with the State Term CesntraetSchedule constitutes the entire

agreement between the parties and may only be modified by writing signed by both parties to the
Agreement,

VIII. CHOICE OF LAW/CHOICE OF FORUM

Terms in_section |1 of the State Term CentraetSchedule shall take precedent in this section,
This-Anreement-shall-be-poverned-and-construed-in-aeceordance—with-the-laws-efthe-state-of
Ghie;-and-any-dispute-arising-hereunder-and-any-litigation-invelving-a-contreversy-or-dispute
ander-this-Aareement-shall-be-broughtin-the-state-or-federal-courtslocated-in- Cineinnati-Ohie.

IX. SEVERABILITY

Terms in section 11 of the State Term ContractSchedule shall take precedent in this section.
jatisdiction-such-declaration-shallhaveno-effect-on-theremaining-terms-hereot:

X. NO WAIVER

Terms in section 11 of the State Term ContrastSchedule shall take precedent in this section.

other party-in-the-event-ofany-breach-hereunder; shall-not-be-deeme : hutpar
Ww%%%%%ﬁ%&w%m%awmm}%%%

XI. MISCELLANEOUS

This product includes software developed by The Apache Sofiware Foundation
(http://www.Apache.org/), copyright 2008, The Apache Software Foundation. All rights
reserved.

This product includes software developed by TechSmith Corporation (www.techsmith.com),
Copyright 2010. All rights reserved.

This product includes software developed by Flypaper Studio, Inc. (www.flypaperstudio.com),
Copyright 2010, All rights reserved.
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This product also includes software developed by Wintertree Software Inc., Sentry Spelling
Checker Engine & Dictionary, copyright 2008 Wintertree Software Inc. All rights reserved.

This product also includes software developed by Design Science Inc. Equation Editor,
Copyright © 2008. All rights reserved. '
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LECTORA® INSPIRE
LICENSE AGREEMENT MAINTENANCE RENEWAL

THIS LICENSE AGREEMENT MAINTENANCE RENEWAL (hercin known as
"Agreement") is between Trivantis Corporation, 311 Elm Street, Suite 200, Cincinnati, Ohio
45202 (herein known as "Licensor"), owner of the LECTORA® INSPIRE software which
includes all Updates (the “Program™), and purchaser (herein known as "Licensee"), and sets forth
the conditions under which Licensee acquires the right to use certain changes, enhancements,
and updates (“Updates™) to the Program.

L RENEWAL LICENSE GRANT

Licensor hereby grants to Licensee, and Licensee hereby accepts, upon payment of the Renewal
Fee as indicated on the Licensor invoice, a one year renewal for a non-exclusive,
nontransferable, perpctual license to use the Program, that was originally purchased, including
Updates, if any, issued by Licensor, under the terms and conditions set forth in this Agreement.
Referral Fee shall mean the fee charged to the Licensee, based on a percentage of the original list
price, that shall renew the product based on the terms of this Agreement. The term "License" as
used in this Agreement shall mean and include:-

a. The right to use the licensed copy of the Program in executable form by one user
on one computer,

b. The right to publish all content created using the Program during the term of this
Renewal License without payment of royalty to the Licensor.

C The right to make a copy of the Program for archive, security, data backup or
disaster recovery procedures.

In accepting the License herein granted, Licensee agrees that it shall not:

a. Transfer or allow the transfer of copies of the Program except as set forth in this
Agreement to any person other than its employees or authorized agents. Licensee
may transfer Licenses due to agency consolidations without the consent of the
Licensor; or

b. Attempt to disassemble, decompile, or reverse engineer the Program; or

C. Use, run, manipulate, install or implement the Program, in whole or in part, in any
manner that has the effect of overriding, modifying, eliminating, obscuring,
altering, or de-emphasizing the visual appearance of any trademark, trade name or
intellectual property notice that may appear in the output product generated by the
Program, or that appears on any computer display screen normally generated by
or as a result of the Program.
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Licensor retains all rights not expressly granted to Licensee.

II. UPDATES

Licensor shall make available to any Licensee that has purchased the License Renewal
all Updates to the Program that are available during the term of the Renewal Agreement. Use of
all such Updates by Licensee shall be subject to the terms and conditions of this Renewal
Agreement, unless superseded by a license agreement that is available with any such update or
enhancement. Should Licensee fail, or choose not to purchase the Maintenance License in
subseauent vears according to the terms of the Agreement, then, in order to become current on
maintenance terms, Licensee shall pay for all past maintenance ferms and the current
maintenance term in order to receive any enhancements or updates to the License,

1II. TERM/TERMINATION OF AGREEMENT

This Agreement shall become effective upon the anniversary date of the original purchase of a
License, based on the purchase of the Renewal License and shall continue for a period of one (1)
year.

This Agreement may be terminated by either party only for breach of this Agreement. In the
event of a breach or default by either party or such party's agent or representative, of any
provision of this Agreement, the other party may terminate this Agreement upon 30 days written
notice. Upon termination of the Agreement, the Licensee and all employees shall either destroy
all copies of the Program, (including all backups used for any purpose), or return them to
Licensor, and shall remove or disable the program on its server. This obligation shall survive
termination of this Agreement.

IV. COPYRIGHT AND PROFRIETARY INFORMATION

Licensee acknowledges that the Program and any on-line help or other supporting documentation
constitutes a valuable property of Licensor and that all title and ownership rights in the Program
and related materials shall remain exclusively with Licensor.

Licensee shall own the content created using the Program, and shall have the right to distribute,
copy, modify and use content constructed with the Program,

Licensor reserves all rights with respect to the Program, on-line help and other supporting
documentation under all applicable laws for the protection of proprietary information, including
but not limited to trade secrets, copyrights, trademarks and patents.

Licensee is responsible for all content using the Program. Licensor shall not be held liable for
any content created by Licensee using the License bieenses-isresponsible-for-al-content-ereated
H&&gﬂh&h@@mﬁéﬁhﬁ%ﬁm&@ﬂmf%ﬁﬁ@wﬁ%ﬁﬂﬂ%ﬁ%efwfwm%%%M
Licensee-improperty-used-any-protected-materials-or-proprietary-information-of-third-parties-in
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preparing-is-content-ineluding-but-net-limited-to-photographs,-pletures;loges;—werds;-and/or
symbels:

Licensee shall not cause or permit unauthorized copying, reproduction, or disclosure of any
portion of the Program, or any corresponding instructions, manuals, or other documentation, or
any part thereof to any third person or entity, for any purpose whatsoever, without the prior
written permission of Licensor, The provisions of this section shall survive termination of this
Agreement.

V. WARRANTY

The Program is warranted to operate on a Microsoft Windows XP, VISTA, or Windows 2007
platform. Internet-published content is cross-platform compatible with any browser that supports
HTML 4.0, including Microsoft Internet Explorer 6.0 and higher, Firefox 1.5 and higher, Safari
1.2 and higher, and Google Chrome.

The Program and related documentation are original works of Licensor. Licensor has the full
right to convey the rights set forth in this Agreement to the Licensee and the use of the Program
and related documentation as contemplated herein by Licensee shall not require the permission
of any third parties.

Warranty section 7.1, 7.2, 7.3. and 7.4 of State Term CentractSchedule shall made a part of and
inclusive of such parts in this Agreement,

VI. DISCLAIMER OF WARRANTIES/LIMITATION OF LIABILITY

Section 7.5 of the State Term CentraetSchedule shall be made a part of and inclusive in the

Agreement,
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DISCLAIMS —ANY—AND-ALL - WARRANTIES - AND-CONPIHONS—BXPRESSED-OR
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The-fattare-of-cither-partyto-onforce-any rights-granted-herounderor-to-take-action-against-the
other party in-the cvent-otfany-breach hereunder,-shall-net-be-deemed-a-watver by that party as-te
‘subsequent-enforcement-of rights-or subseguent-actions-in-the-event-of future breaches:

XI. MISCELLANEOUS
This product includes software developed by The Apache Software Foundation

(http://www.Apache.org/), copyright 2008, The Apache Sofiware Foundation. All rights
reserved.

This product includes software developed by TechSmith Corporatlon (www.techsmith.com),
Copyright 2010. All rights reserved.

This product includes software developed by Flypaper Studio, Inc. (www.flypaperstudio.com),
Copyright 2010. All rights reserved.

This product also includes software developed by Wintertree Software Inc., Sentry Spelling
Checker Engine & Dictionary, copyright 2008 Wintertree Software Inc. All rights reserved.

This product also includes software developed by Design Science Inc. Equation Editor,
Copyright © 2008. All rights reserved.




Exhibit 11}

STANDARD AFFIRMATION AND DISCLOSURE FORM

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

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

By the signature affixed hereto, the Contractor affirtms, understands and will abide by the requirements of Executive Order 2011-
12K. 1f awarded a contract, both the Contractor and any of its subcontractors shall perform no services requested under this
Contract 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 altachment. 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:
B B ST, ST Q00 ﬁ,.:c.m:d/m, o HE 302
(Address) (City, State, Zip)
Name/Principal location of business of subcontractor(s):
{(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
Locallon where services will be performed by Contractor: )
3 Beed ST, PTE @0 émeumnfh OH ¢t
{Address) (City, State, Zip)
Name/Location where services will be performed by subconiractor(s):
{(Name) {(Address, City, State, Zip)
{(Name) (Address, City, State, Zip)
Location where state data will be stored, accessed, tesfed, maintained or backed-up, by Contractor:
T grpe  <Stame 6n!c’—wuk:ﬁ”, o HYga02
{Address} (Address, City, State, Zip)
Name/Location(s) where state dala will be stored, accessed, tested, maintained or backed-up by
subcontractor(s):
dﬂamum’, S, TeHn oL oy Svuviads e ATt Ot Hgw e
(Name) ! {Address, City, State, Zip)
g™l
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(Name) (Address, City, State, Zip)

(Name) (Address, City, State, Zip)
(Name} (Address, City, State, Zip)
{(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 Conlract with the State. Contractor agrees il 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, untess 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 Confractor, | acknowledge that I 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 Conlractor may enter into with the State and is incorporated
therein.

By: WM

Contractdr

Print Name: CHRipp ML b /141“‘0
Tite: VP FunAves iAvmwf-aﬂua(wﬂ
Date: MATM‘»H *, WD
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