STATE TERM CONTRACT

THiIs CoNTRAC™ (“Contract’) is between the State of Ohio ("State”). through its Department of Administrat ve Services.
Gencral Services Dvis on. at 420C Surface Road, Columbus, Ohio. 43228 and <unz. Leigh & Associates (' Contractor”),
with Offices at 280871 Scuthfield Road. Latarup Village. Ml. 48076

BACKGROUND

The 3tate recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
contact rather thar through a comoetitive bidding or proposal process. In such cases, the State may enter irto a coatract
with “he manufactuer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturar offers those producis and services to the US Government undar the GSA's Multiple Aweard Schadule
pregram or SmartB. program. Or if the manufacturer has no contract under the GSA’'s Muitiple Award Schedule pregram
cr SmartBuy praogram, the State will accept the pricing the manufacturer offers to'its distributors.  Further, f the
manufacturer hias nc CSA Multiple Award Schedule or SmartBuy contract and rio distributors, the State mey accept the
prices that the ranulacturer offers to its most favored customers for each product or service.

The 3tate also recognizes that some manufacturers work primarily through dealers for various regsons, including of'ering
customers better support through dealers that have a local presence in a service area. Because o7 this, tre State may
somestimes agree to wok directly with a manufacturer's dealers.

Howeaver, if the Conractor is not the manufacturer of the products or services under this Contract, the Contractor must
subriit a letter frem the manufacturer that assures the State that the Cortractor is an zuthcrized cealer in the
man:ifacturer's proaucts or services. The letter also must assure the State that the Contractor will have sufticient
cuanities of the offe ed products for the duration of the Contract to meet the State's needs under the Contract durirg the
inita term anc any extansions. Further, the letter must identify each of the manufacturer's product and service that the
Contactor wili suppir under this Contract. The letter also must contain an assurance of the availability through the cealer
cf reair services and spare parts for products covered by this Contract for five years from the date of purchase |: also
must contain en assurance that scftware maintenance will be available under the terms of this Contract either from the
cealsr or the manufzcturer for six years from the date of acceptance. (This assurance is nct necessary for PC and PC-
Lased servar softwzre with a perpetual license fee of less than $10.000.00 ger cepy.) The dealer must suoimit the etier,
sign:d by an a.tiorizec representative of the manufacturer, with the executec copies of this Contract.

This Contract estezlisies terms and conditons under which State agencies (including any bcard. instrumertality,
comnission, 0 othzr political body) and Ohio political subdivisions, such as couaties. municipaiities. and townships may
zequ re the Contrector's products or services at the pricing identified below. This Contract, however. only permits such; it
is ne: a requiremerts contract and does not ooligate any State agency or political subdivision to acquire the Contractor's
j2rccicts or serv.ces.

TERMS AND CONDITIONS

1-TERM

1.1 Ters. This Contract is effective on the date the State’s duly authorized representative executes it as evidenced
by the date appearing with the representative’s signature, below. Unless this Contract is terminatea or expires
without renzwal. it will remain in effect until November 21. 2016. Termination or expiration of this Cotract will not

limit the Contractor's continuing obligations with respect to Deliverables that the State paid for befors termination
or limit the State's rights in such.

1.2 CoNTRACT FENEwaL. In the State’s sole discretion, it may renew this Conatract for a pericd of one menth at the end
of each hiennium during which this Contract remains in place. Any further renswals wili be only by written
agreeren: beiween the State and the Contractor. Such renewais may be for any number of times for any period
nct to excezd “he time remaining in the State’s then-current biennium.

2 - PRICING AND PAYMENT

21 CERTIGICATION OF ACCURACY. By checking one of the foliowing three items, the Contractor certfes that the
Contracter's piices under this Contract are:

@he crices at which the Contrector currently offers eacn procuct and service to the US Government under the
GSA's Mutiole Award Schecule program:
Tre prices at which the Contracior currentiy offers each product and service to the US Goverrmert under the
GSA’s Sma tBuy pregram. or
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The best prices at which the Contractor has offered each product and se vice to its most favorad cus omers within

one yzar before the date the Contractor executed this Contract or adds the product or service to this Coritract,
whichever is leter.

If the Contracior is offering prices based on its most favored customer prices, the Contracior represents ‘hat it
does nct nave a GSA Multiple Award Schedule or SmartBuy contract.

If the Contractar has submitted a manufacturer's letter to certify that the Contractor is an authorized dealer for the
manu‘acturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

Tre Contracter further certifies that the above representations will apply and be true with respect to all “uture
pricing infor nation submitted to revise this Contract.

PRICE AD.USTMENTS. If the Contractor has relied on its GSA Multicle Award Schedute pricing or its GSA
SmanBuy pric ng. the State will be entitled to any price decreases that tre Contractor offers to the GSA for any of
its prcducts and services during the term of this Contract. The Contractor must notify the State of anv reduction in
its GSA Mu'tiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products cr services to the State under this Cont-act.

If the Cortractar has relied on its best customer pricing, the State will be entitled to a price decrease any tirvr e the
Contracter or any of its dealers or distributors under this Contract selis a product or a service {0 any of its
customers for less than the price agreed to between the State and the Contractor under this Contract. Any time
the Cortrzcior or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to zny customer for less than it is then available o the State under this Contract, the Contractor must
notify the Stats of that event within 30 days of its occurrence and immediately reduce the price of the affected
preducts or sevices to the State under this Contract.

The Contractor also must notify the State within 30 days of any general reduction in the price of any prodiict or
service covered by this Contract. even if the general reduction does not place the price cf the product or service
below the price evailable 0 the State under this Contract. The purposa of this notice of a genera: reducton in
price s to allow the State to assess the value the State believes it is receiving under this Contrac: .n light of the
generai reguction. If the State believes it is appropriate, the State may ask to renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegctizted price. then on written notice to the Contractor, the State may immediately remove the affacted
products and services from this Contract.

PrICE.IsST. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached as Exhibit I. For convenience, trose products and servicas are called
"Deliverabies” in this Contract. Any custom materials resulting from the Contractor's services also are calied
“Deliverables’ in this Contract. The Contractor may not provide any other Deliverables under ‘his Contract
without a prior written amendment to this Contract that both the State and the Contractor have sijned.
Furthermore, the Contractor may rot charge the State greater prices for these Deliverables than the orices ¢n the
Exhibt!. fExhibit | contains or incorporates by reference any terms or sonditions other thar a aescription of the
scope of lcznse for software. a description of the Contractor's products and services. and the prices for those
products and services, those terms or conditions are excluded frem this Contract and are of no effect. Exhibit | is
identilied as the following pricelist:

KL&A STS Priceiist

The Contractor will not sell to the State any notebook computers with fess than a 1.60 GHz nternal clock ssead.
Acditisrally the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal cock speed. Additionaliy. the Contractor will not sell to the State any term software licenses. And except
in the case o1 operating systems licansed in conjunction with desktop PCs, notebook computers. FDAs, and
similar persanal computing devices that the OEM does not distribute without an operating system, the Cont-actor
will not sell o- license any Microsof: software to the State. If any of the foregoing items are listed in the
Contracter's pricelist. they are deleted for purposes of this Contract.

NOTIRCATION OF PRICE INCREASES. If this Contract permits any price increases. the Contractor must notity the
State and zny affected State agencias of the increase at least 60 days before the effective date of the price
increzse. Tae 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 preduct seral nunber.
location, cuireat price, increased price, and applicable purchase order number.

Payment Due Date. Payments will be due on the 30th day after the later of:
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(a Thz cate the State actually receives a proper invoice at the offize designated in the applicanle purchase
orcer to raceive it or
(b; Tha cate the State accepts the Deliverabie.

Thi2 cate the State issues a warrant (the State's equivalent to a check) in payment of an invoice viill be
considered the date pavment is made. Without diminishing the Contractor's right te timely saymert, the
pa/ment 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 uncer Ohio Revisec Code: (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an original invoice with three copies to the office desigrated

in the purchase order as the “bill to” address. To be a proper invoice, the invoice must include the following
inform ation:

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

(b; Tr2 Contractor's federal tax identification number as designatea in this Contract:

(c) Th:2 Contractor's invoice remittance address as designated in this Contract;

(d: The2 purchase order number authorizing the delivery of the Deliverables;

(e} A description of the Deliverables, including. as applicable, the time period. serial number, unit orice,
quantity. and total price of the Deliverables: and

(f If the invoice is for a lease. the Contractor also must include the payment number (e.g., 1cf36).

If an authorzed cealer has fulfilled the purchase order. then the dealer's information should ke supglied in | eu of
the Cortrzciors information. If an invoice does not meet this section's "equirements, or if the Contractor faiis io
give repear notice of a price increase (see the next section), the State wil send the Contractor writter: notice. The
State will send the notice. along with the improper invoice, to the Contractor's address designated for receipt of
purchase oders within 15 days. The notice will contair a descripticn of the defect or ‘mproprety and any
additional information the Contractor needs to correct the invoice. If such notification has been sent, the payment
due date will b2 20 days after the State receives a proper invoice and has accepted the Centractor's Deliverzble.

OHIO PAYMENT CARD. Participating State agencies issuing orders under this Contract may use the Chic Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Managemen: ("CBM") has
authozed he agency to exceed this limit. If OBM increases the do lar limit for payment cards for all State
agencies. t-e State will post notice of that on its Procurement Website. Participating State agencies are rec vired
to use the Ohic Payment Card in accordance with OBM's current guide ines for the Ohio Payment Card ard the
agency's exproved plan filed with the OBM. The Contractor may process a payment in the payment card network
only ugon el very and acceptance of the applicable Deliverabies. For partial deliveries or performance:, the
Contracter may process a payment for the amount delivered or complated only and nct for the entire ariount
ordered by he ordering agency. Upon completion of the delivery of remaining Deliverables. the Centractor may
process & payment request in the payment card network for the remainder of the order. The Contacior should
receive pay nent hrough its merchant bank within the time agreed upon between the Contractor and its mershant
bank. Ths Cortractor should expect normal processing fees from its merchant bank for payment card
transz clicns, which the Contractor may not pass on to the State.

NON-APPRC >RIATION OF FUNDS. The State’s funds are contingent on the availability of lawfu! appropriations by the
Ohio Ganeral Assembly. if the Ohio General Assembly fails to continue ‘unding for any paymrents cus here., nger,
the order or orders under this Contract that are affected by the lack of funding will terminatz as of the date th at the
fundirg expires, and the State will have no further obligation to make any payments with respect :«c th= affacted
orger or crdars,.

OBM CrrTHICATION. This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of 11e OBM certifies that there is a balance in the appropriation zvailable to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject to the Onio
Controlling 3oarg continuing to authorize the State's use of its term contracts program. If the Ohig Controlling
Boarc fais ¢ authorize or withdraws its authorization for this program, this Contract will terminate immediately,
ard the Cor tractor may not take any more orders under it.

TRAVEL ExP:NSES. Any trave! that the Contractor requires to perform its obiigations undar this Contract will be at
the Contractor's expense. The State will pay for any additional travel that it requesis only with prior written
approvel. The Swate will pay for all additional travel expenses that it requests in accordance with OBM's rave!
pclicy ir Rue126-1-02 of the Ohio Administrative Code (the “Administrative Code").
Taxze. The Siate is exempt from all sales, use, excise. and property taxes and will not pay any such taxes. To
the extent saes use, axcise. or any similar taxes are imposed on the Contractor in connecton with any
Deliverable, the Contractor must pay those taxes together with any interest and penslties not successfully
disputed witn the taxing autherity.
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OrFFseT. The State may set off any amounts the Contractor owes to the State under this or other contracts
against any peyments due from the State to the Contractor anaer this or any other contrac:s with the State.

3 - CONTRACT ADMINISTRATION

DEALERS AND DiSTRIBUTCRS. The State authorizes the Contractor to name one or more dealers tc work with the
State on tehaf of the Contractor. But if the Contractor decides to use any dealers. the Contractor must submit
the name, crircipal business address, addresses for purchase orders and for payments, telephcne number. and
its fece-al tax identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contractor's submission must e on its official letterhead. signed 2y an

authoized ‘epresentative. and acdressed to the Deputy State Chief Information Officer. Office of Information
Techrc ogy
In dcing so. the Contractor warrants that:

(3; Trz Cortractor has proviced the dealer with a copy of this Contract, and a duly authorized
recresentative of the dealer has agreed. in writing. to be bound by the terms and concitions in this
Contract.

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

(© The Contractor will remain liable under this Contract for the se-vices of any dealer and wil remedy any
brzach of the dealer under this Contract.

(d; Payrents under this Contract for the services of any dealer may be made directly {c that dealer. ard the
Contractor will look solely to the dealer for any payments due t> the Contractor once the Suate has paid
the dealer.

(e. To the extent that there is any liability to the State arising from doing business with 2 dealer that has not

s gned the agreement required under this section with the Cortractor. the Contracior will indemni’y the
State for such liability.

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

The State strongy encourages the participation of small and disadvantaged businesses in its contracting
programs anc has created a cettification program to Encourage Diversity Growth and Equity (EDGE) in State
contrecting. State agencies are instructed to include in their procurements such participation, inciuding th ‘oligh
the use of Stale Term Schedule contracts that are either held by EDGE businesses or tha: offer the cpportunity to
work with Z1DGE dealers cr distributors.

AuoiTs. During tne term of this Contract and for three years after term:nation, on rsasonatle notice and <uring
customary business hours, the State may audit the Contractor's records and other materials that relate to the
Deliverables and to the pricing representations that the Contractor has made to acquire this Contract This audit

right aiso wil apply to the State's dulv authorized representatives and any organization provding funding fer any
Deliverable.

Urless it is imoracticable to do so. all records related to this Contract must be kept in a single location, either at
the Cortrector's principle place of business or the facilities where the Contractor substantialiy performed inder
this Contract. If tais is not practical, the Contractor must assume the cost of collecting, orgarizing. and relocating
the records aong with any technology needed for accessing the records, to its offiice nearest Columbus, Ohio
whenever the Stawe or any entity with audit rights requests access to the records. The Contracto” must do so
within 15 dzys of receiving the State’s written notice of its intent to audit the Contractor's records and must notify
the State as soon as the records are ready for audit.

If any audit “eveals any material misrepresentation or overcharge to the State, the State will be entitlad io resover
its damages, including the cost of the audit.

INsURANGE. The Contractor must provide the following insurance coverage at its own expense throughout the
term of this Centract;

a. Vlerkers' compensation insurance, as required by Ohio faw. and if some work wili be done ouis.de Chis, the
iews cf the appropriate states where work will be done. The Contractor also must maintain employer's
liakility insurance with at least a $1,000.900.00 limit.

b. Commercai General Liability insurance coverage for bodily injury, personal injury. wrongiu. death and
property damage. The defense cost must be outside of the policy limits. Such policy must ces.gnale the
State cf Ohio as an additional insured. as its interest may appear. The policy also must be endorsed to
ir clude a blanket waiver of subrogation. At a minimum. the limits of the insurance must te:
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$ 2,000,000 General Aggregate

$ 2,000,000 Procucts/Complated 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 pol ey must be endorsed to provide the State with 30-days prior written notice of cancellation or materia!
change to the dolicy. And the Contractor's Commercial General Liability must be primary over any otner
insurence coverage.

a. Commercai Automobile Liability insurance with a combined single limit of $500,C00.

b. Frcfessional Liability insurance covering all staff with a minimum limit of $1.000.000 per inciden: and
$3 002.0C0 aggregate. If the Contractor's policy is written on a “claims made” basis, the Contractor must
provice the State with proof of continuous coverage at the time the policy is renewed. if for ary reascn the
potcy expires, or coverage is terminated. the Contractor must purckase and maintain “tail” coverage th-ough
the applicable statute of limitations.

All ce'tificaties must be in a form that is reasonably satisfactory to the Staie as to the contents of the policies and
the quaity <f the insurance carriers. All carriers must have at least an “A-" rating by A.M. Best.

CONTRACT CCMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that it piaces and may monitor the Contractor's performance and compliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Ccntract or the
specifications of an order. the agency may document the noncompliance and give the Contrector written notice of
the noncompiiance 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 execuiing a
Comglaint to Vendor fcrm to help resolve the issue. Should the State determine that the form identifies an
uncurac beach cf this Contract, the State may terminate this Contract and seek such otker remedies as may be
availabiz to it.

PoLimicaL SUEDIVISIONS.  Ohio political subdivisions. such as Ohio cities, counties. and townshios {"Pclitical
Subdivisions") may rely on this Contract. Whenever a Political Subdivision relies on this Contrast to issue a
purchase oider. the Political Subdivision will step into the shoes of the State under this Contract for purposes of
its crcer, and, as to the Political Subdivision's order. this Contract will be between the Contractor and the Pciitical
Subdivisior  The Contraciar must look solely to the Political Subdivision for performance, including but not limited
to payment. and must hold the State harmless with regard to such orders and the Politicai Subdivision's
performance. But the State will have the right to terminate this Contrac: and seek such remedies 04 termination
as this Cortract provides shouid the Contractor fail to honor its obligations under an order from a Political
Subdivision Mothing in this Contract requires the Contractor to accept an order from a Pclitical Subdivision, if the
Contracter ‘ezsonably telieves that the Political Subdivision is or will be unable to perform its obligaticns in
reiaticn to that ordar.

Recatts.  f 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
Contracter must notify the State, through the Department of Administrative Services. Office of State Purchasing,
as weli as zll agencies that have ordered the Deliverable. within ten business days after the Contractor learns of
any of the abave events. At the option of the State. the Contractor must either reimburse the State for the
purchase price of each afiected Deliverable or provide an equal or better replacement for ezch Deliverable at no
acditional cos! to the State. The Contractor also must remove and replace all affected Daliverabies within a
reasoeble time, as determinad by the State. Further. at the option of the State, the Contractor may be recuired
to reimburss the State for storage costs and handling fees, which ths State may calculate from the tirne of
delivery of each affected Deliverabie to the Deliverable's actual removal. Furthermore, the Contractor musi bear
all costs associated with the removal and proper disposal of the affectzd Deliverables. The State will trezt any
faiiure t3 ratund tne purchase price or provide a suitable replacement within a reasonable time. not 0 excead 30
days. as a cefault.

TERMiNATION. The State may terminae this Contract or any order under this Contract if the Contractor defaults in
meeting its obiigations and fails to timely cure its default. The State also may terminate this Contract or any order
under it if 2 petition in bankruptey is filed by or against the Contractor ard not dismissed within 60 days. Ard the
State may “erminate this Contract or any order under it if the Contractor violates any law or regulation whiie
performning under this Contract or if it appears to the State that the Contractor's performance is substatially
endarigarec through no fault of the State. In all of the foregoing cases, the termination will be for cause.
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On writer 1cice, the Contractor will have 30 days to cure any breach of its obligations under tais Cortract.
proviced the breach is curable. if the Contractor fails to cure the treach within 30 days after writter notice cor if
the brzsact is rot one that is curabie. the State will have the right to term nate this Contract. the applicable oders,
or both immeciately upen written notice to the Contractor. Some provisions of this Centrast 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
particilar section does not state what the cure period will be. this provisicn will govern.

Tre State also may terminate this Contract in the case of breaches that are cured within 30 days but are
persistent.  "Persistent” in this context means that the State has rotified the Contractor in writing ¢f the
Contractor's failure to meet any of its obligations two times. After the second such nctice. ths State may
termir.aze this Contract without a cure period if the Contractor again ‘ails to meet any obligation. The three
defauts co 10 have to relate to the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and wthout
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly fzils to
approoriate funds for any order under this Contract. Further. if a third party is providing funcling for an order, the
State aiso may terminate this Contract or any order under it should that third party fail to relezse any funds related
to this Cortract or an order under it.

Any rotice of termination will be effective as soon as the Con‘ractor receives it. On receipt of the notce of
termirazion, the Contractor will immediately cease all work cn any Deliverables affected by the termiration and
take all steds necessary to mirimize any costs the Contractor will incur related to the affectec orders. The
Contracter also must immediately prepare a report and deliver it to the State. The report must datall all cpen
orders at t~e time of termination.

If the State terminates this Contract or any order for cause. it will be entitled to cover for the affected orders by
using another vendor or vendors on such commercially reasonable terms and conditions as it and the covering
vendcrs may agree. The Contractor will be liable to the State for all costs related to covering for the affsced
orders fo th2 extent that such costs exceed the costs that the State would have incurred urder this Contrzct for
those orders. The Contractor also will be liable for any other direct damages resulting from its breach cf this
Contract or other event leading to termination for cause.

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

ExcusAasLi JELAY. Neither party will be liable for any delay in its performance under this Contract thet arises from
causes beyond its reasonabie control and without its negligence or fault. The delayed party must nctify the other
premptiy <f any material delay in performance and must specify in writing the proposad revised perfecrmance date
as s00r as practicable after notice of delay. For any such excusable dzlay. the date of performance or delivery
will be exterded for a period equal to the time lost by reason of the excusable delay. The delzyed pary 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 10: rely on a claim of excusable delay to avoid iiability for a delay if the party has not taken
comireically reasonable steps to mitigate or avoid the delay.

INDEPERDENT STATUS. The parties will be acting as independent entities. The partners, employaes, officers,
directors, aid agents of one party may only act in the capacity of representatives of that party and not as
employees ofiicers, directors, or agents of the other party and will not be deemed as such for any purpose. Each
party asstmes fuli responsibility for the actions of its partners. employees, officers directo s, and agents white
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be sciely responsiole for withholding and paying social security and income taxes. making workers' compensation
centributions, paying disability berefits. and providing fringe benefits, if any, for its partners. employzes. officers.
direcors, and agents, and neither party may legally bind the other party in any manner.

Locanion oF SZrVICES aNC DATA. As part of this Contract. the Contractor must disclose the following:

(a Al: locations where any services wili be performed:
(b: Al locations where any State data applicable to the Contract wil be maintained or made available: nd
(c3 Thz principal place of business for the Contractor and all its subcontractors.

The Centrzctor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data is maintained or mads available to any cther
location cutside the country of the original location without prior written epproval of the State which the Stare will
net be chiigated t¢ provide.
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4 - DELIVERY AND ACCEPTANCE

AccepTaNCE. The acceptance procedure for Deliverables will be an informat review by the agency acquirirg the
Deliverables 10 ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days afier installation to do this. The State will not issue a formal letter of acceptance. and passage of 30 days
will impy acceptance, though the State will issue a notice of noncempliance if a Deliverables does not meet the
warranties in this Contract.

If the S-ate issues a noncompliance letter. the Contractor will have 30 days to correct the problems listed n the
leter. :f the Contractor fails to do so, the Contractor will be in default without a cure period. If the Stat: has
issued a roncompliance letter. the Deliverable will not be accepted unt! the State issues a letter of acceptance
indicating t-at each problem noted in the noncompliance letter has beeri cured. If the problems have been fixed

during the 30-day period. the State will issue the acceptance letter within 15 days after all defects have been
fixed.

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

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

CommEeRcial. MATERIAL. As used in this section, "Commercial Material" means anytning that the Contracto” or a
third party has developed at private expense and that is commercially available in the marketplace. subject to
intellectual prepery rights. and readily susceptible to copying through cuplication on magnetic mecia, papar, or
other media. Zxamples include the written reports. books, pictures. videos. movies. computer prog-ams, siurce
code. ana dacumentation.

Any Commarcial Material that the Contractor intends to deliver as a Deliverable must have the scope of the
licensz grarted in such material disclosed in an Exhibit to this Contract. if that scope of license is differen: than
the scope o’ license contained in this section for Commercial Materials.

Except for Commercial Material that is software ("Commercial Sofware"), if the Commercia Material is
copyrghted ard published material. then the State will have the rights parmitted uncer the federal copyright laws
for each copy f the Commercial Material delivered to it by the Confractor.

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

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

(1; Us= 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 compater or computers msy be
trasierred:

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

(3: Reproduce the Commercial Software for archival. image managsment, and backup purposes

(4; Mcdify. adapt. and combine the Commercial Software with other computer software, provided that the

medified, 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 anc reproduce the Commercial Software for use cn behalf of the State by support service
cantractors or their subcontractors, subject to the same restrictions on use: and
8} Usz cr copy the Commercial Software for use with a replacement computer.

In the case of ary other scope of license (e.g., MIPs, tier. concurrent users, enterprise. site. or otherwise), the
foregoing wiill apoly except as expressly modified by the applicable license description, wnich must be
incorgorated as part of Exnibit I If the Contractor provides greater license rights in an item ircluced in Exhibit | to
its getera’ customer base for the Software's list price. those additional license rights aiso will be provided -0 the
State without addtional cost or obligation. No license description may reduce the rights in items 1 through 6
above: it mzy only define the extent of use. if the use is other thar a CPU license.

The State wil! ireat any Commercial Software as Confidential information, in accordance with the recuiraments of
the Conficential information section of this Contract. if the Commercizl Software is clearty and conspicuously
labeled as confidential or secret,
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5.2 CusTom D=LIVERABLES. All custom work done by the Contractor and ccvered by this Coatract will belong fo the
State. with all rights, title. and interast in all intellectual property that comes into existence through the Contractor's
work under this Contract being assigred to the State. Additicnally, the Contractor waives any shop -ights. zuthor
rights anc similar retained interests in any such custom developed materials. The Contractor must provice the
State with ali assistance reasonably needed to vest such rignts of ownership in the State. Howeve-, the
Contracter will retain ownership of all tools. methods, techniques. standards. and other developmen' proceciures,
as wel. as ganzric and preexisting shells, subroutines, and similar material incorporated in any custora Celiverable
("Pre-axistir g Materials").

The Contractor grants the State a worldwide, non-exclusive. royalty-fres, perpetual licerse to use, modify sell,
and ctherwse distribute all Pre-existing Materials that are incorporated in any custom-developed Delive able.
The Contracto” may not include in any custom Deliverable any intellectual property unless such has been craaied
under this Contract or qualifies as Prz-existing Material. If the Contracior wants to incorporate any Pre-existing
matera's i~ a custom Deliverable. the Contractor must disclose that desire to the State and cbtain written
approval frcm the State for doing so in advance. On the request of the Contractor. the State will incerporata any
propristary notice that Contractor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in all copies the State makes of that Deliverable.

Subject to t1e limitations and obligations of the State with respect to Pre-existing Materials, the Sta'e may make
all custom Del verables available to the general public without any proprietary notices of any kind.

5.3 CONFIDENTIALITY. The State may disclose to the Contractor written matarial or oral or other information that the
State treats es confidential ("Confidential Information™). Title to the Confidential Information and all related
matera's ard documentation the State delivers to the Contractor will rernain with the State. The Contractor must
treat such Cenfidential Information as secret if it is so marked. otherwis2 identified as such, or when, by ite very
nature. it deals with matiers that if generally known. would be damaging to the best interests of the public. cther
centrecions or potantial 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 uncer this Contract.

If any Deliverables contain data. documentation, or other written information that is conficential in nature and
properiy lebeled as such, then it also will be Confidential Information for purposes of this section. The Sta'e will
keep all sush Confidensial Information in confidence and will not use it other than as authorized under this
Contract. Mer will the State disclose any such Confidential Information to any third party without first obligating
the thrre party to maintain the secrecy of the Confidential Informaton.

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

where such

(1; Vl/as already in the possession of the Receiving Party withcut an obligation of cenfidence:

(2; ls ncepandently developed by the Receiving Party, provided documentary eviderce exisis to st pport
the independent development:

(33 Exsept as providad in the next paragraph, is or becomes publicly available without a breach cf this
Contract;

(4; Is rightfully received by the Receiving Party from a third party without an obligation of confidence;

(5; Is disziosed by the Receiving Party with the written consent of the Disclosing Party: or

6; ls 1eleased under a valid order of a court or governmental agency. provided that the Receiving Partyv:
(a) Notifies the Disciosing Party of the order immediateiy upon receipt of it; and
(b) Makes a reasonable effort to obtain a protective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes inended 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,
s.ch as medical records. addresses, phone numbers, social security numbers. and similar things are
nzertheless sensitive in nature and may not be disclosed or used in any manner except as expiessly
autherized in this Contract. Therefore, item (3) in the preceding paragraph does not apply. and the
Contractor must treat such information as Confidential information whether it is available zisewhere or
nsl.

Exzept for Confidential infcrmation that the Contractor delivers to the State and that i3 part of a
Ceiiverasle or necessary for the proper use or maintenance of a Deliverable. the Receiving Party must
retarr ail originals of any Confidential Information and destroy any copies it has made on terminaton or
expiration of this Contract.

Thz disclosure of the Confidential Information of the Disclosing Party in a manrner inconsistent with ‘he
terms of this provision may cause the Disclosing Party irreparakle damage for which remedias othe " than
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irjunctive relief may be inadequate. and each Receiving Pariy agrees that in the avent of a breach f the
Receving Party's obligations hereunder. the Disclosing Pzrty will be entitled to teraporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. Howeves. provision does not diminish or alter ny right to c'aim and recover damages.

Use oF Namz. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor’s relat.onship with the State as a marketing or sales tool. unless the State agrees otherw.se in writing.
The State has no obligation to agree to any such advertising. publicity, sales, or marketing acivities.

6 — TRANSACTION REPORTING

Contractor s SaLss REPORT. The Contractor must report the quarterly dollar value (in US currercy rounced to
the nearest whole dollar) of the sales under this Contract each calendar quarter (i.e., January-March. April-June,
July-Sestsmber and October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Political Subdivisions for Deliverables under this Contract during the reporting petiod.

The Contractor must report the quarterly dollar value of sales to the State via the Internet using the Web form at
the Cepartrnent of Administrative Services. OIT vendor portal, https://em.ohio.gov.  If no sales occur the
Contracter raust show zero sales on the report. The report must be submitted 30 days after the completion > the
recorting period.

The Contrazter also must submit a closeout report within 120 days after the expiration of this Contract The
Contract exoirzs 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 credts. |If
the Cortractor recorted ali Contract sales and reconciled all errors and credits on the final quarterly report then
the Contrac:or sheuld show zero sales in the closeout report.

If the Contractor fails to submit any sales report in a timely manner or falsifies any sales report, the State may
termir ate this Contract for cause

Contracter's REVENUE SHARE. The Contractor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quz rteriy
reporting period. The revenue share that the Contractor must pay equals .0075 of the total grarterly sales
reported.  The revenue share is included in the prices reflected on Exhibit | and reflected in the total artount

chargsc tc orcering activities, and the Contractor may not add a surcharge to orders under this Conract to sover
the cest of 1€ revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout report at tne time te quarterly
or closeoLt resort is submitted to the Department of Administrative Services. Offics of State Purcnasing. The
Contracter also must pay the revenue share by check. To ensure the payment is credited properly, the Cont-actor
must icanify the check as a "Revenue Share” and include the applicable State Term Contract Number. total
regort amount. and reporting period covered.

Tre Confraster must make each check payable to “Treasurer, State of Ohio”, and forward it te the following
acdress:

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 appliceble reposting pariod.
the ncn-payment wili constitute a contract debt to the State. The State miay setoff any unpaic revenue share from
any anount owed to the Contractor under this Contract and employ ail other remedies available to t under Ohic
law fcr the hon-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
timely menrer the failure will be a breach of this Contract. and the State may terminate this Contract for cause
and seek dzmages for the breach.

7 - WARRANTIES AND LIABILITIES

WaRRANTIES. The Contractor warrants that the recommendations, guidance. and performarce of tte Contactor
ard al De iverables under this Contract will

(a: Be in accordance with the sound professional standards anc the requirements of this Contract and
wit1o4t any material defects:

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

(ci Be thz work solely of the Contractor. unless otherwise provided in this Contract: and

(d: Be marchantable and fit for the particular purpose for which the Deliverables were acquired.
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7.3

Additonally. with respect to the Contractor's activities under this Contract, the Contractor warrants that:

(a) Th2 Contractor has the right to enter into this Contract:

(b) Thz Contractor has not entered into any other contracts or employment relationships that restrict the
Contractor's ability to perform under this Contract:

(c} Th:2 Contractor will observe and abide by all applicable laws and regulations, including those of the State
recarding conduct on any premises under the State's control-

(d; Thi2 Contractor has good and marketable title to any products dslivered under this Contract and in which
tizle passes to the State: and

(e) Th2 Conlractor has the right and ability to grant the license provided in any Deliverable in which title

dces not pass to the State.

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

=

and for one year after the date of acceptance of any Deliverable that includes custom software. the Contactor
warraits that:

SOFTVIARE \WWARRANTY. If Exhibit | includes work to develop custom software as a Deliverable. then on delivery

(a) Thiz software will operate on the computer(s) for which the software is intended in the manrier described
in the relevant software documentation:

(b Th-2 software will be free of material defects:

(c) Thiz Contractor will deliver and maintain relevant and complete software documentation. commentary,
and source code:

(d) Th= source code language used to code the software is readily available in the commercial market,

wiciely used and accepted for the type of programming involved, and support programming i1 the
lenguage is reasonably available in the open market; and
(e; Th:z software anc all maintenance will be provided in a professional, timely, and efficient manner.

Fo' Commercial Software daveloped by the Contractor or licensed from a third party. the Contractor
regresents and warrants that it either has the right or has obtained a binding commitment from the third
paity licansor to make the following warranties and commit to the following maintenance obligations.
Curing the warranty period described in the next paragraph. the Contractor mus::

(a; Wizintain or cause the third-party licensor to maintain the Commercial Software so that it operates n the
mznner cescribed in its documentation;

(b} Suopy technical bulletins and updated user guides:

(ci Suopy the State with all updates, improvements, enhancemerits, and madifications to the Commercial
Software and documentation and, if available, the commentary and the source code:

{d) Correct or replace the software and remedy any material programming error that is attrbutable o the

- Contractor or the third-party licensor: and

(&) Mzintain or obtain a commitment from the third-party licensor to maintain the Commercial Software so
that it will property operate in conjunction with changes in the operating environment for which i: was
desigred.

For Commercial Software designed for mainframe platforms and for Corrmercial Software designed for PC cr PC-
basec servers anc costing more than $10.000.00 per license or per copy. the warranty perioc| will be the longer of
one yzar afer acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-tased servers and costing less than $10.000.00 per license or per copy. the warrarty pericd will be the
longer of trrez months after acceptance or the licensor's standard warranty period. For PC and PC-based
servers. the warranty will not inciude updates, improvements, enhancerr ents. or modificatiors 1o the Commercial
Softwars and documentation, if such are not provided as part of the licensor's standard warra ~ty orlicense fee.

Scftwars decumentation means well written. readily understood, clear, and concise instructicns for the softviare's
users as well s a system administrator. The software documentation must provide the users of the software with
mean ngful instructions on how to take full advantage of all of the capabilities designed for end users. I also
means installetion and system administration documentation for a system administrator to allow proper control,
configuraticy, and management of the software. Source code means the uncompiled operating instructions. The
Contracter must provide the source code in the language in which it was written and must rclude such
cornr entary or annoetations as would allow a competent programmer proficient in the source language to readily

interp et the source code and understand the purpose of all routines and subroutines conzaired within the source
cede.

EQUIPMENT 'NERRANTY. If any computer hardware or other type of electricai equipment ("Equipment" will be a
part of any De iverable. the following warranties apply. The Contractor warrants that the Equipment fully complies
with ail goverament enviconmental and safety standards applicable to the Equipment. The Contractor also
warrats for the warranty period described in the next paragraph that the Equipment will perform subszantially in
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accordence with its user manuals, technical materials, and related writ ngs publishad by the mantfacture- with
respect to such Equipment, and that such Equipment will achieve any ‘unction described ir such vrritings. The
foregoing warnranty will net apply to Equipment that the State modifies or damages after tite passes fo0 it. The
warraty pericd for all Ecuipment will be the longer of one year after the State accepts the Equipment or the
Contracter's standard warranty period.

If any Equizment does not meet the above warranties during the appliczble warranty period. the Contractor must
fix the no~conforming Equipment sc it performs substantially in acco-dance with its user manuals, techinical
materas. a1d releted publications, replace the Equipment, or grant the State a refund equal to the amount i: paid
for the £q.ipment. The Contractor must either fix or replace the Equipment or refund the purchase price io the
State wth all cue 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 Centractor will be responsible for all shipping costs associate with fixing. replacing. or ‘eturning any
defeciive ecuipment.

INDEMMITY. The Contracter must indemnify the State against all liabdity or expense resutting from dodily injury to
any parson (ircluding injury resulting in death) or damage to property arising out of its performance under this
Contract, prov ded such bodily injury or property damage is due to the nagligence or other tortious canduct f the
Contracter, its employees, agents. or subcontractors. The Contractor also must indemnify the State: againsit any
claim of infr ngcement of a copyright. patent, trade secret, or other intellectual property rights based c¢n the State's
preper use of any Deiiverable under this Contract. This obligation of indemnification will not apply where the
State has rocified the Deliverable and the claim of infringement is based on the modification. The State will give
the Contrac-or notice of any such claim as soon as reasonably practicablz. If a successful clzim of infringement is
made or if the Contractor reasonably believes that an infringement claim that is pending may actually sucseed,
the Contrac:or will do one of the fo:lowing four things:

(&) Micdify tha Deliverable so that it is no longer infringing:

(b} Repizce the Deliverable with an equivalent or better item:

(ci Acjure tne right for the State to use the Deliverable as it was intended for the State to ase under this
Contract; or

(d; Remove the Deliverable anc refund the fee the State paid for the Deliverable and :he fee for any other

Leliveratile 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

CONTRAC™ OR ANYTHING iNCORPORATED BY REFERENCE INTO THIS CONTRACT. THE PAFRTIES
AGREE AS FOLLOWS:

(a; NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL 1.OSS
CF. 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
SLCH DAMAGES.

(b} THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TC THE FAUL™ OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SOFTVIARE MAINTENANCE. |f this Contract involves any custom software zs a Deliverabie, taen during the wairanty
perioc.. the Contractor must correct any material programming errors thzt are attributable to the Centractor within
a seasonab e lims. provided the State notifies the Contractor, either o-ally or in writing. of a protlem with :he
software and provides sufficient information 1o identify the problem. The Contractor's response to & programming
error wil desend Lpon the severity of the problem. In the case of programming errors that slow the process ng of
data by a smell cegree. render minor and non-critical functions of the System inoperabie or unstable, or re quire
users cr admunistrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resclution within four business hours and begir working cn a proper solution within one buginess
day. dedicaliny the resources of one qualified programmer full-time to fixing the problem. In the case cf any
defec's with rore significant consequences. including those that render key functions of the software inoperable
or sighificartly siow data processing, the Contractor must respond within two business hours of notification and, if
recuestad. provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.0C per ccpy or
licensz. the Contractor must provide maintenance during the warrants period at no cost to the State. At a
minimum. trat maintenance must be the standard maintenance program that the licensor, whether the Cont-actor
or a taird sarts. normaily provides to its client base. That maintenance program must :nciude all new releassas,
updatzg, paictes. and fixes to the Commercial Software. It also must inciude a commitment to keep the software

current with th2 operating environment in which it is designed to function and a commitment to promgtly correct all
materia cefac's in the software.

Additizrally the Coritractor will make (or obtain a commitment from the third-party licensor to make) maintenance
availablz fo- the software for at least five yaars after the warranty period. The Contractor will limt or obain a
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comiritmen: from the third-party licensor. if applicable. to limit increases in the annual fee for maintenance to no
more than fve percent annually.  If the licensor, whether it is the Contractor or a third-party. is unable to provide
mainterancs curing 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 scftware 10 the
State for us2 by the State solely for the purpose of maintaining any copies of the software for which the Stats has
a proser license. The State will treat the source code as Confident.al Information under the Confider tiality
Secticn cf this Contract. In the case of third-party Commercial Software. the Contracior warrants that t has
legally bourd the third-party licensor to the obligations of this Contract or that the Contractor has the right to make
these commiitments directly to the State.

For Commercial Software designed for PC or PC-based sarver platforms and costing less than $10.000.C0O per
copy or license, the Contractor must provide the same maintenance and user assistance during the wa ranty
perioc at nc additional cost to the State as the Contracter or the third-party licensor makes generally availasle at
no additicnz | charge to its other customers.

SOFTVIARE UPGRADES. Afier an initial acquisition of a license in Commercial Software, the State may want to
acquire a b-ceder license than the original. Or the State may later want to migrate to ancther pletiorm for the
Commercizal Software., When the Contractor or third-party licensor makes the broader licens= generally availabie
to its custorier base or makes the version of the Commercial Software that runs on the new platform ‘o which the
State wan's to migrate. then the State will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases. the Contractor will provide the broader license or other version of the Commercizl Software in exctange
for a | cense fee that is based on the lesser of the following:

(a; Thz Contractor’s (or third party licensor’s) standard upgrade or migration fee:

(b; Ths Lpgrade or migraticn fee in Exhibit I or

(c; The cifference petween the license fee originally paid and the then-current license ‘ee for the licerse or
version of the Commercial Software that the State seeks to acquire.

Tre foregoing will not apply to Commercial Software for PCs and PC-based server software with a2 license “ee of
less then $10.00C.00. unless the Contractor or third-party licensor ma<es upgrade packages available for the
Commercizi Software to other customers. If PC or PC-based server scftware upgrades are available. the State
wiil b2 entiled to the most favorable licerise fee on which such are made available to other most favored
customers <r ciealers, as appropriate.

EQuiPMiNT 1A NTENANCE. If this Contract involves computer cr telecommunications hardware or other mechanical
or elecirical equipment ("Equipment”. as a Deliverable. then, during the warranty pericd and during any pericd
coverac by annual maintenance the Contractor must provide maintenance to keep the Equipment in or restore
the Equiprean to good working order.  This maintenance must include preventative and remedial maintenance,
installzator of safety charges. and installation of engineering changes based upon the soecific needs of the
individual tem of Equipment. Tris maintenance also must include the repair. replacement. or exchange dezmed
necessary ty heep the Equipment in good working order. For purpcses of this Contract. Equipmer.t restored to
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Contracior must use its best efforts to perform all fault isolation and problem cetermination
atiributed o th2 Equipmernt. The following services are outside the scope of this Contract:

(a Iizintenance to bring the Equipment into compliance with any law, rule, or regulation. if such law, rile. or
reg ulaticn was net in effect on the acceptance date:
(b} Repair and replacement work or increase in maintenance time as a result of damage or ioss resulting

from accident. casualty, negect, misuse, or abuse. if such is the State's fault (and beyond normal wear
and tzar). damage resulting from improper packing or failure tc follow prescribed shipping nstruction (If
such s done by the State). failure of electrical power, air conditioning or humidity control. use cf supplies
n3' approved by the original manufacturer of the Equiprnent as describe n the Equipment’'s
documentation or causes other than ordinary use of Equipment

(ci Fu-nishing platens, suppiies. or accessories. maxing specification changes. or adding or removing
agpreved accessories, atiachments or other devices except as permitted in the Equipment's user
decumentation.

(d: Mzintenance c¢r increzsed maintenance time resulting from any improper use, maintenancs. or
cznnection to other equipment (not done by the Coniracior) that results in damage to the Equipment;
(e: Repars needed to restore the Equipment to good operating condition if the Equipment has been

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

EQUIPVMENT AINTENANCE STANDARDS. Except in the case of excusable aelay. remedial Equipment maintenance
by the Ceniactor will be completea within eight business hours after notification by the State that mainterance is
reguirzd. 11 the case of preventative maintenance. the Contractor wil perform such in acccrdance with the
manu@sturers puolished scnedule and specifications. If maintenance s not completed within eight hours after
notificatior oy the State. the Contractor will be in default. Faiiure of the Contractor to meat or maintain ‘hese
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requirzmeis will provide the State with the same rights and remedies as specified elsewnere in this. Contrzct for
defaut, excap: that the Contractor will only have eight hours to remedy a default. The Contracto- will provide
adequae staff to provide the maintenance required by this Contract.

EQUIPMENT MAINTENANCE CONTINUITY. If the Contractor is unable to provide Equipment maintenance: to meat the
State's ongoing performance requirements and if, in the State's sole opinion. the Contractor is unlikely 10 resume
provicing warranty services that meets the State's ongoing performance requirement, the Contractor will be in
defaut, and the State will be entitled to the remedies in the defauit secticn of this Contract. The Stat will also be
entitled to t-e following items from the Contractor

(a} All in‘ormation necessary for the State to perform the maintenance, including bu: not limited to logic
diagrams, maintenance manuals. and system and unit schematics, with all changes noted;

(b; A isting of suppliers capable of supplying necessary spare parts:

(c Adzquate information to permit the State to have spare parts manufactured elsewhee; and

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

cantralized inventory of spare parts.

The State will treat as Confidential Information in accordance with the Confidentiality Section of this Contract any
inforr &tion in items (a) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disc.osu e to a third-party is necessary for the State to continue ths maintenance, the State wil requira any
third-paty to whom disclosure is made to agree to hold the Confidential Information in confidence and to ma<e no
further disciosare of it. Further, the State agrees that any such Confidential Information will be used solzly to
perforrn mzintenance for the State and will be returned to the Contractor or destroyed when such use is no langer
needed

PRINCIPAL FERIOD OF MAINTENANCE (GENERAL). Software and Equipment maintenance must be avaiiable nine
working ho.rs per weekday, between 8:00 a.m. and 5:00 p.m. Eastern Sfandard Time. Trave! time and expenses
reiated tc remedial and preventative maintenance will not be billable znd must be included in the price of the
mainteranca.

MAINTEMANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the Stae will
provice the Contractor with reasonable access to the Deliverable to perform maintenance. All mairtenanc: that
requirss. a Delverable to be inoperable must be performed outside the State’s customary working hours. except
when the Delverabie is already incperable.  Preventative or schedu ed maintenance must be performad at
mutuzlly agree abie 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 Staie. which the
State wll nct te obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for the Contractor to use subcoentractors to
perform porions of the work under this Contract. In those circumstances. before the Contractor engages any such
sudceniracior. the Contractor must submit a list identifying its subcontrastors or joint venture partneis perfo ming
pertios of the: work under the Contract. If any changes to 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
partne:s. In acdition. all subcontractors and joint venture business partnars must agree in wiiting to be boud by
alt of 12 te'ms and conditions of this Contract and any specifications of any order under th's Contract for which
they perform work The Siate may reject any subcontractor submitted by the Contractor.

10 - CONSTRUCTION

HEADINGS. Th= headings used in this Contract are for convenience only and may not be used in intarpreting this
Contract.

ENTRz DozumznT. This Contract, which includes the Contractor's pricelist attached as Exhibit i and eli docurnents
referred to 1 this Contract. constitutes the entire agreement between the parties with respect to the subject matter
and superseces any previous agreements, whether oral or written.

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

AMENDMENTS ~ WAIVER. No amendment or modification of this Contract will be effective uniess it is in writiny and
signed by bath parties. The failure of either party at any time to demand strict performance by the other pzrty of
any o' the terms or conditions of this Contract may not be construed as & waiver of any those terms or conditions.
and e the party may at any time demand strict and complete performancs by the other party.
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10.5

10.6

10.7

10.8

10.9

10.10

11.1

11.2

11.5

11.6

11.8

SEVERA3ILITY. If a court of competent jurisdiction finds any provision ¢f this Contract ¢ be unenforceabls, the
remaining provisions of this Contract will remain in full force and affect.

Cons®UcTION.  This Contract must be construed in accordance with the piain meaning of its language: and
neither ‘or ror against the drafting party.

NoTtices. For any notice under this Contract to be effective. the noticing party must make it in writing and sernt it to
the acld-ess of the other party first appearing above, unless that party has notified the other party, in writing and in
accordance with tne provisions of this section, of a new mailing address for the receipt of notices. This notice
reguirsment wll not apply to any notices that this Contract expressly autrorizes to be made orally.

CoNTiNuING OBLIGATIONS. Any terms. conditions, representations, or warranties contained in this Contract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expi-ation
of the Contract. Additicrally. termination or expiration of this Contract will not affect the State s right to contir ue to
use ary [eliverable for which it has paid. including licensed material. And no termination or explration of the
Contract will affec: the State’s right to receive maintenance. warranty work, or other services for which the State
has paid.

PrIORITY. If there is any incensistency or conflict between this document and any provision of anything
incorcorated by  reference, this document will prevail.

Days. ‘When tais Contract refers to days. it means calendar days, unless it express| provides otherwise.
¥y y y
11 -LAaw AND COURTS

EQUAL EMFLOGYMENT OPPORTUNITY, The Contractor will comply with zll state and federai laws regarding equal
emplcymen: opportunity and fair labor and employment practices, inclucing Ohio Revised Code Section 125.411
and al relat2d Executive Orders.

Before a cotract can be awarded or renewed, an Affirmative Action Program Verificatior, Form must be subinitted
to the Department of Administrative Services Equal Opportunity Division to compiy with tre affirmative action
requirsments. Affirmative Action Verif.cation Forms and approved Affirmative Action Plans can be found by going
to the Chio 3usiness Gateway at: http://business ohio.gov/efiling/

Druc FREe WORKPLACE. The Contractor must comply with all Ohio laws regarcing maintaining a drug-free
workplace and make a good faith effort to ensure that all its employses do not possess and ae not Ander
infiuence of iliegal drugs or aicohol or abuse prescription drugs while woring on State property.

OHIO ETHICS AW AND LMITS ON POLITICAL CONTRIBUTIONS.  The Contractor certifies ihat it is currently in
complizncs and will continue to adhere to the requirements of the Ohio ethics laws. Ths Contractor hzreby
certifies tha: all appiicable parties listad in Ohio Revised Code Section 3517.13 are in full complianice with Ohio
Reviszc Code Section 3517.13.

SECURITY & SAFETY RuLES. When using or possessing State data or accessing State networks and systems, the
Contractor nust comply with al applicable State rules. policies, and regulations regarding data security and
integrty. Anc when on any property owned or controlled by the State, the Conrtracier must comply with all
securty anc safety rules regulations. and policies applicable to people on those premises.

Law aND VENUE. This Contract is governed by and will be construed urder Ohio law. and venue for all disoutes
will fie exc usively with the appropriate court in Franklin County. Ohio.

UNRESOLVEED FNDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery ander
Code § 9.24. If this warranty proves false when the parties sign this Contract. the Contract will be void.
Acdditisraily. if this representation proves false on the date of any renewal or extension of the Contract, the
rerewnal cr extension will be void.

ANTITRUST. Tre State and the Contractor recognize that. ir actual economic practice. cvercharges rasuiting from
antiir. st violatons are usually borne by the State. The Contractor therefore assigns to the State 2!l state and
federa. arrit-ust claims ana causes of action that the Contractor has or acquires relating to the goods and seivices
acquiied unde- this Contract.

Governing the Expenditure of Public Funds on Offshore Services (FO 2011-1 2K). The Contractor affirns to

have read and understands Executive Order 201 1-12K and shall abide Ly those requirements in the performance
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11.9

of this Costract. Notwithstanding any other terms of this Contract. the State reserves the right to recover any
funds paid far services the Contractor performs outside of the United States for which it did rot receive a waiver.
The State daes not waive any other rights and remedies provided the Stete in this Contract.

The Contraster agrees to complete the attached Executive Order 2071-12K Affirmation and Disclosure Form
which |s incorporated and becomes a part of this Agreement.

REGISTRATIOM WITH THE SECRETARY OF STATE. By providing a Charte: Number and signat.re within the
Certificaticn Ofer Letter, the Contractor attests that the Contractor is-

Anr Oh:o corporation that is properly registered with the Ohio Secretary of State: or

A foreign cerporation, not incorporated under the laws of the state of Ohio, but is registered with the Ohio Sesretary
of State pursuant to Ohio Revised Code Sections 1703.01 to 1703.31_ as applicable.

Any forsign corpcration required to be licensed under O.R.C. § 1703.01-1703.31, which transacts business n the state
of Ohio. wthout being so licensed, or when its license has expired or been canceled. shali forfeit not less than $250.00
nor more Hhan ten thousand dollars. No officer of a foreign corporation (http.//zodes chio.gov/3re’1703.01) shall
transact business in the state of Ohio. if such corporation is required oy O.R.C. § 1703.01-1803.31 to p-ocure and
maintain a licanse. but has not done so. Whoever violates this is guilty of a misdemeanor of the forth degree.
Questions regarding registration shouid be directed to {614) 456-3910, or visit hitp/Avvw.S0s state ah.us

To Show T4EIR AGREEMENT, the parties have executed this Contract on the date(s) identified below, and this
Contract wil ba 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

5

' ROBERT BLAIR, DIRECTOR, ¥/

1 v 4 4 A
BY: \9//6»» K \ By: A A iure] /7,{'52'.1 e, /(/5'75'5'

DaTE:

DEPARTMENT OF ADMINISTRATIVE SERVICES

7 ./l (}f 3 DATE: “{/;“ o 7 /‘7’\'
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Kunz, Leigh & Aszociates Prics List

Prod set
MName

Manufacturer

Frogiaim
Man. ger
Crojost
Man: ger
Techitical
Architect
Susin ess
Aralrstll
Busitess
Anabst |
Application
Jeveioper

Application
Jevc oper

Jatalase
Specialist
lechuical
Wrijter

KL&

KL& A

KL& A

KL& A

KL& "

KL&

KL& A

RL& 4

KL& A

Manufacturer
Part No
Progream
Manager

Project Manager

Technical
Architect
Business
Analyst I
Business
Analyst 1
Application
Developer 1

Application
Developer |

Database
Specialist
Technical
Writer

Exhibit |

Vendor Descripti | Unit of State Price
Part No on Measure
Program Program Hr. $180.89
Manger Manager
Project Project Hr. S104.18
Manager Manager
Technical Technical Iy S104.18
Architect Architect
Business Business  Hr. S104.18
Analyst 11 Analyst 1
Business Business  Hr. S94.71
Analyst | Analyst |
Application  Applicati  1ir. $77.66
Developer I on

Develope

rli
Application  Applicati ~ |r, $32.09
Developer I on

Develope

il
Database Database  IHr. S137.32
Specialist Specialist
Technical Technical  Tir. $52.09
Writer Whriter
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Exhibit 11

This page was intentionzlly left blank as there are no software or user licensing terms are being addec.



Exhibit Il

STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K
Governing the Expenditure of Public Funds on Offshore Services

All ¢ the following provisicns must be included in all invitations to bid. requests for proposals, state term schedules, multiple
awald contracts requests “or quotations. informal quotations, and statements of work. This information is to be stbmitted as
rart of the resgonse "o any of the procurement methods listed.

By te signature arfi»ed hereto, the Contractor affirms, understands and will abide by the requirements of Exacutive Crdar 2011-
12IC If awardc a contract, both the Contractor and any of its subcontractors shall perform no services requested under this
Contact outsice of the Jnited States.

The Contractor shaki provide all the nameis) and location(s) where services under this Contract will be performed in he spaces
provided below or by aitachment. Failure to provide this information may subject the Contractor to sanctions. If the Contractor
will not be using subceritractors, indicate “Not Applicable” in the appropriate spaces.

Princisel :ocation of business of Contractor:

AEoF| a8 20 Anthpe Yillaat M3 Y507 4

(Addrass) (City Stave. Zlp)

Name/Frir ¢ pzt iccation of business of subcontractor(s):

{Nama) (Address. City. State, Zip:

(Nams) (Address. City. State, Zip;

2. Locaton where sarvices wilt ba perfermed by Contractor:

280 €1 Lo |l L4, Lothien Ulloe ws YFo)y

(Address) &0 Dw -8 (City. Stare. Zif))

Name/l.oczion where services will be performed by subcontractor(s);

(Name) (Address. City, State. Zip

(Name) (Address. City. State. Zip;

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

 [a

{Address) (Address. City. State. Zip:

Name/Loczrion(s} where state data wiil be stored, accessed. tasted. maintained or backed-up by
subcorntracier(s):

w/n

{(Nama) (Aadress. City. State. Zip

Page 18



(Name) (Address. City. State. Zip)

(Name) (Address. City. State. Zip:
(Nam:) (Address. City, State, Zip)
(Name) (Address. City. State, Zip}

Contractor alse affims. understands and agrees that Contractor and its subcontractors are under & duty to disclose to the State
any change or shift in location of services performed by Contractor or its subcontractors before. durng and after e <ecution of
&ny Contract with the: State. Contractor agrees it shall so notify the State immediately of any such change or shift in location of
its services. The Stete has the right to immediately terminate the contract. unless a duly signed waiver from tne State has been
sttai~ed by the Contracier to perform the services outside the United States.

On bzhalf of the Cortractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form and have

r2ad and understanc that this form is a part of any Contract that Contractor may enter into with the State and is incorporated
therein.

By: ( / /(« B(’\

Contfactcr W)

Print Name: ’Q)_g}?r\) R . LQ\“C, e
Title p AWt
Date ?'j (S {l 3
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