STaTE TERM CONTRACT

THis CoNTRACT (“Contract”) is between the State of Ohio (“State™, through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and Agate Software, Incorporated
("Contractor™), with offices at 2214 University Park Drive, Okemos, M| 48864.

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and anciilary 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. If the manufacturer has no GSA Multiple Award Schedule or SmartBuy contract, the State
may accept the prices that the manufacturer offers to its most favored customers for each product or service.

The State aiso recognizes that some manufacturers work primarily through dealers for various reasons, including offering
customers better 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 Contractor is an authorized dealer in the
manufacturer's products or services. The letter also must assure the State that the Contractor will have sufficient
quantities of the offered products for the duration of the Contract to meet 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 afso must contain an assurance of the availability through the dealer
of repair services and spare parts for products covered by this Contract for five years from the date of purchase. It also
must contain an assurance that software mainienance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Cantract.

This Contract establishes terms and conditions under which State agencies (including 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 contract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services.

TERMS AND CONDITIONS
1-Term

1.1 Term. This Contract is effective on the date the State's duly authorized representative executes i, as evidenced
by the date appearing with the representative’s signature, below. Unless this Contract is terminated or expires
without renewal, it will remain in effect until June 30, 2015. Termination or expiration of this Contract will not fimit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State's rights in such.

1.2 ConTracT RENEWAL. In the State’s sole discretion, it may renew this Contract for a period of one month at the end
of each bienniumn 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 pericd
not to exceed the time remaining in the State's then-current biennium. .

2 - PRICING AND PAYMENT

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

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

X The best prices at which the Contractor has offered each product and service to its most favored customers within
one year befure the date the Contractor executed this Contract or adds the product or service 1o this Contract,
whichever is later.
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¥ the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy confract.

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

The Contractor further certifies that the above representations will apply and be true with respect to all future
pricing Information submitted to revise this Contract.

Price ApJusTMENTS. If the Contfractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers 1o the (GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

If the Contractor has relied on its most favored 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 agread to between the State and the Cantractor under this Contract. Any time
the Gentractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for less than it is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Contractor also must notify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the pricg available to the State under this Contract. The purpose of this notice of a general reduction in
price is to aflow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. I the State believes it is appropriate, the State may ask to renegofiate 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 renegotiated price, then on written notice to the Contractor, the State may immediately remove the affected
products and setvices from this Contract.

PriceLsT. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached as Exhibit . For convenience, those products and services are called
"Deliverables” in this Contract. Any custom materials resulting from the Contractar'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 Contract that both the State and the Contractor have signed.
Furthermors, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit [. Hf 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 Contractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit | is
identified as the foliowing pricelist:

Pricelist for Agate Software (Agate Software, 5-31-13)

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock spead.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internat clock speed. Additionally, the Contractor wilt not self to the State any term software licenses. And except
in the case of operating systems licensed in conjunction with desktop PCs, notsbook computers, PDAs, and
similar personal computing devices that the OEM does not distribute without an operating system, the Contractor
will not sell or license any Microsoft software to the State.  If any of the foregoing items are listed in the
Contractor's pricelist, they are deleted for purposes of this Contract.

NOTIFICATION OF PRICE INCREASES. If this Contract permits any price increases, the Contractor must notify the
State and any affected State agencies of the increase at least 80 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 price, and applicable purchase order number,

Payment Due Date. Payments will be due on the 30th day after the later of:
{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.
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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 recaived by the 30th day after the payment's due date. if the
State has not issued payment by then, interest wili begin to accrue under Ohio Revised Code (the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit 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 must include the following
information;

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

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

(c) 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

(f If the invoice is for a lease, the Contracter alse must include the payment number {e.g., 1 of 38).

If an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied in ligu of
the Contractor's information. If an invoice does not meet this section's requirements, or if the Contractor fails to
give proper notice of a price increase (see the next section), the State will send the Contractor written notice. The
State 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 notification has been sent, the payment
due date wilt be 30 days after the State receives a proper invoice and has accepted the Contractor's Defiverable.

Osito Payment Carp.  Participating State agencies issuing orders under this Contract may use the Chio Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management {(“OBM"} has
authorized the agency to exceed this limit. if OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website. Participating 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 filtad with the OBM. The Contractor may process a payment in the payment card netwark
only upon delivery and acceptance of the applicable Deliverables. For partial defiveries 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 should
receive payment through its merchant bank within the time agreed upen between the Contractor and its merchant
bank. The Conftractor should expect normal processing fees from ifs merchant bank for payment card
transactions, which the Contractor may not pass on to the State,

Non-APPROPRIATION OF FUNDS. The State's funds are contingent on the availability of lawful appropriations by the
Ohic Generai Assembly. If the Ohio General Assembly fails to continue funding for any payments due hersunder,
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 untit the
Director of the OBM certifies that there is a balance in the appropriation availabie to pay for the ordar.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Confract are subject to the Ohio
Controlling Board continuing to authorize the State’'s use of its term contracts program. if the Ohio Controlfing
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 fravel that the Contractor requires to perform its obligations under this Contract will be at
the Contractor's expense. The State will pay for any additional travel that it requests only with prior written
appraval. The State will pay for all additional travel expenses that & requests in accordance with OBM's travel
policy in Rule126-1-02 of the Ohio Administrative Code (the *Adminisirative Code™).

Taxes. The State is exempt from alt sales, use, excise, and property faxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in conngction with any
Deliverable, the Coniractor must pay those taxes together with ary interest and penalties not successfuily
disputed with the taxing authority.
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OfFrseT. The State may set off any amounts the Contractor owes to the State under this or other contracts
against any payments due from the Siate 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 to use any dealers, the Confractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contractor's submission must be on its official letterhead, signed by an
authorized representative, and addressed fo the Depuly State Chief Information Officer, Office of information
Technoiogy.

In doing so, the Contractor warrants that:

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

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

(c} The Contractor will remain liable under this Confract for the services of any dealer and will remedy ary
breach of the dealer under this Confract.

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

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

signed the agreement 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 identification and payment addressing may be omitted, as may the distributor's Wo form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

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

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

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Contractor's principie place of business or the facilities where the Contracior 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 Celumbus, Ohio
whenever the State or any entity with audit rights requests access o the records. The Contractor must do so
within 15 days of receiving the State’s written notice of its intent o 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 cr overcharge to the State, the State will be entitled to recover
its damages, including the cost of the audit.

InsuranceE. 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 wili be done outside Ohio, the

laws of the appropriate states where work will be done. The Contractor also must maintain employer's
liability insurance with at Jeast a $1,000,000.00 limit.
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b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits.  Such policy must designate the
State of Ohio as an additional insured, as its interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the insurance must be:

$ 2,000,000 General Aggregate

$ 2,000,000 ProductsiCompleted 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 Coniractor shall, for each policy required by this Contract, provide the State with 30-days prior written notice
of cancellation, material change, or non-renewal, except a ten (10} day notice for non-payment of premium, And
the Contractor's Commerciat General Liability must be primary over any other insurance coverage.

¢c. Commercial Automobile Liability insurance with a combined singte limit of $500,000.

d. Professional Liability insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Contractor's policy is written on a “claims made” basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. If for any reason the
pelicy expires, or coverage is terminated, the Contractor must purchase and maintain “"tail” coverage through
the applicable statute of limitations.

All certificates must be in & form that is reasonably satisfactory to the State as to the contents of the policies and
the guality of the insurance carriers. All carriers must have at least an "A-" rating by AM. Best.

CoNTRACT COMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that it places and may monitor the Contractor's performance and compliance
with this Contract. If an agency becames 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 Contracter written notice of
the noncompliance for immediate correction. I 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 Vender form to help resolve the issue. Should the State determine that the form ideniifies an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
available to it.

Poumical. Suspivisions. Chio political subdivisions, such as Ohio cities, counties, and townships {"Political
Subdivisions"), may rely on this Contract. Whenever a Political Subdivision refies on this Contract to issue a
purchase order, the Political Subdivision will step into the shoes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision's order, this Contract will be between the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fail fo 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 fo perform its obligations in
relation to that order.

RecarLLs. 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, within ten business days after the Contractor learns of
any of the above events. At the option of the State, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost to the State. 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 State, the Contractor may be required
to reimburse the State for storage costs and handling fees, which the State may calculate from the time of
delivery of each affected Deliverable to the Deliverable's actual removal. Furthermore, the Contractor must bear
all costs associated with the removal and proper disposal of the affected Deliverables. The State will treat any
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failure to refund the purchase price ar provide a suitable replacement within a reasonable time, not to exceed 30
days, as a default.

TermmaTiON. The State may terminate this Contract or any order under this Contract if the Confractor defaults in
meeting its obligations and fails to timely cure its defauit. The State also may terminate this Contract or any order
under it if a petition in bankruptey is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Confract or any order under it if the Contractor violates any law or regulation white
performing under this Contract or if it appears to the State that the Contractor's performance is substantiaily
endangered through nc fault of the State. In ali of the foregoing cases, the termination will be for cause.

On written notice, the Contractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. i 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 State also may terminate this Contract in the case of breaches that are cured within 30 days but are
persistent.  "Persistent” in this context means that the State has nofified the Contractor in writing of the
Contractor's faifure to meset any of its obligations two times. After the second such notice, the State may
terminate this Contract without a cure period if the Contractor again 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 Contract or any order under this Contract for its convenience and without
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly fails to
appropriate funds for any order under this Contract. Further, if a third party is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to 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 it.  On receipt of the notice of
termination, the Contractor will immediately cease all wark on any Deliverabies affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders. The
Contractor also must immediately prepare a report and deliver it to the State. The report must detait all open
orders at the time of termination.

if the State terminates this Contract or any order for cause, it will be entitled to cover for the affected orders by
using another vendor or vendors on such commercially reascnable terms and conditions as it and the covering
vendors may agree. The Contractor will be liable io the State for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State wouid have incurred under this Contract for
those orders. The Contractor also will be lable 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 wiil be entitled to compensation for any
Detiverable that the Contractor has delivered before the termination. Stuch compensation will be the Confractor's
exclusive remedy in the case of termination for convenience and will be available to the Contractor oniy once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines
that it owes the Contractor.

INDEPENDENT CONTRACTOR ACKNOWLEDGEMENT

3.8.1 Itis fully understood and agreed that Contractor is an independent contractor and is not an agent, servant, or
employee of the State of Ohio or the Chio Deparment of Administrative Services. Contractor declares that it is
engaged as an independent business and has complied with all applicable federal, state, and local laws regarding
business permits and licenses of any kind, including but not limited to any insurance coverage, workers' compensation,
or unemployment compensation that is required in the nomal course of business and wilt assume all responsibility for
any federal, state, municipal or other tax Habilities. Additionally, Contractor understands that as an independent
contractor, it is not a public employee and is not entitied o contributions from DAS to any public employee retirement
systern.

3.8.2 Contractor acknowledges and agrees any individual providing personal services under this agreement is not a
public employee for purposes of Chapter 145 of the Chio Revised Code. Unfess Contracior is a "business entity” as
that term is defined in ORC. 145.037 (“an entity with five or more employees that is a corporation, association, firm,
limited liability company, parinership, sole proprieforship, or other entity engaged in business”) Contractor shall have
any individual performing services under this agreement complete and submit fo the ordering agency the Independent
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Contractor/iWorker Acknowledgement found at the following fink:

https:/fwww.opers.org/forms-archive/PEDACKN pdffzoom=80

3.8.3 Contractor's failure to complete and submit the Independent/Worker Acknowledgemeant prior to commencernent
of the work, service or deliverable, provided under this agreement, shall serve as Contractor's certification that

contractor is a "Business entity” as the term is defined in ORC Section 145.037.

Initial if Contractor is a “business entity” and will not submit the Independent Contractor/Worker

Acknowledgement to the ordering agency

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

(a} All locations where any services will be performed;
{b) All locations where any State data appilicable to the Contract wili be maintained or made available; and
{c) The principal ptace of business for the Contractor and all its subcontractors.

The Contrastor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data is maintained or made available fo any other
location cutside the country of the original tocation without prior written approval of the State, which the State will
not be cbligated to provide.

4 - DELIWVERY AND ACCEPTANGCE

AccerTance. The accepiance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation to do this. The State will not issue a formal letter 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 letter, 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 letter, the Deliverable will not be accepted untii the State issues a lefter of acceptance
indicating that each problem noted in the noncompliance letter has been cured. If the problems have been fixed
during the 30-day period, the State will issue the acceptance letter within 15 days after all defects have been
fixed.

Titee. 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 Stafe.

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

Commercial MaTErRIAL. As used in this section, "Commerciat Material" means anything that the Contractor or a
third party has developed at private expense and that is commercially available in the markefplace, subject to
intellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, bocks, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commerciai Materiat 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
permitied under the federal patent laws for each copy of the Commerciat Material defivered to it by the Contractor.
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For Commercial Software, the State will have the following, perpetuat rights, subject to the next paragraph. The
State may:

{1} Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, including use at any State 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 testing 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) Madify, adapt, and combine the Commercial Software with other computer software, provided that the

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

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

In the case of any other scope of license {e.q., MIPs, tier, concurrent users, enterprise, site, or otherwise}, the
foregoing wilt apply excepi as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit |. f the Contractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Software’s list price, those additional license rights also will be provided to the
State without additional cost or obligation. No license description may reduce the rights in items 1 through &
above, it may only define the extent of use, if the use is other than a CPU license.

The State will treat any Commercial Software 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.

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 property that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor must provide the
State with ail assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, technigques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and similar material incorporated in any custom Deliverable
{"Pre-existing Materialg"),

The Contractor grants the State a worldwide, non-exclusive, royalty-free, perpetual license to use, modify, sell,
and otherwise distribute ali Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not include in any custom DPeliverable any intellectual property unless such has been created
under this Contract or qualifies as Pre-existing Material. i the Contractor wants to incorporate any Pre-existing
materials in a custom Deliverable, the Contractor must disclose that desire to the State and obtain written
approval from the Stafe for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Contractor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in 2l 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 propristary notices of any kind.

ConrFIpENTIALITY. The State may disclose to the Confractor written material or oral or other information that the
State treats as confidential ("Confidential information”). Title to the Confidential Information and all related
materials and documentation the State delivers to the Contractor will 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 matters that, if generalty known, would be damaging to the best interests of the public, other
contractors 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 Confract.

If any Deliverables contain data, documentation, or other written information that is confidential in nature and
properly labeled as such, then it also wilt be Confidential Information for purposes of this section. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third party without first obligating
the third party {o maintain the secrecy of the Confidential Information.
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H one party discloses Cenfidential Information ("Disclosing Party”) to the other party to this Contract ("Receiving
Party”), the Receiving Party’s obligation to maintain the confidentiality of the Confidential Information will not apply
where such:

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

{2) Is independently deveioped by the Receiving Parly, provided documentary evidence exists to support
the independent development;

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

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

()] is disclosed by the Receiving Party with the written consent of the Disclosing Party, or

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

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

information that may be available publicly through cther sources about psople that is personal in nature,
such as medical records, addresses, phone numbers, social security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as exprassly
authorized in this Contract. Therefore, item (3) in the preceding paragraph doss not apply, and the
Condractor must treat such information as Confidential information whether i 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 praper use or maintenance of a Deliverable, the Receiving Party must
return all originals of any Confidential Information and destroy any copies it has made on termination or
expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disciosing Party irreparable damage for which remedies other than
injunctive retief may be inadequate, and each Receiving Party agrees that in the event of a breach of the
Receiving Party's obfigations hereunder, the Disclosing Party will be entitled to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
aciual damages. However, provision does not diminish or alter any right to claim and recover damages.

Use or 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 tooi, unless the Siate agrees otherwise in writing.
The State has no obligation to agree to any such advertising, publicity, sales, or marketing activities.

6 - TRANSACTION REPORTING

Contractor's SaLes REPORT. The Contractor must report the quarterly dollar valus (in US currency rounded to
the nearest whole dotlar) of the sales under this Contract each calendar quarter {i.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Political Subdivisions for Deliverables under this Contract during the reporting period.

The Contractor must report the guarterly doliar value of sales to the State via the Internat using the Web form at
the Depariment of Administrative Services, OIT vendor portal, hitpsi/fcmohio.gov. K no saies ocour, the
Cantractor must show zero sales on the report. The report must be submitted 30 days afier the completion of the
reposting period.

The Contractor also must submit a closeout report within 120 days after the expiration of this Confract. The
Contract expires on the physical comptetion of the last, cuistanding 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 Contractor reporied all Contract sales and reconciled all errors ang credits on the final guarterly report, then
the Contractor shouid show zero sales in the closeout report.

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

Contractor's Revenug SHARE. The Confractor 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 quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the total quarterly sales

Page 9



7.1

7.2

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 Depariment of Administrative Services, Office of State 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 State Term Contract Number, total
report amount, and reporting pericd covered.

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

Department of Administrative Services
Office of Finance

30 East Broad Street, 40" Floor
Columbus, OH 43215

If the fulf 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 coniract debt {o the State. The State may setoff any unpaid revenue share from
any amount owed fo the Contractor under this Contract and employ all other remedies available to it under Chio
law for the non-payment of the revenue share. Additionally, if the Confractor 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 Coniract 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 ali Deliverables under this Contract will:

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

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

(<) 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.

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 Contractor has not entered inte any other contracts or employment relationships that restrict the
Contractor's ability to perform under this Contract;

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

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

(&) 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
amouni of the compensation paid for the Deliverable. The Contractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warranties.

SorFTwARE WarranTY. [f Exhibit | includes wark to develop custom software as a Deliverable, then on delivery
and for one year after the date of acceptance of any Deliverable that includes custom software, the Contractor
warrants that:

(a) The software will operate on the computer(s) for which the software is intended in the manner described
in the relevant software documentation;

() The software will be free of material defects;

{c) The Contractor will deliver and maintain relevant and complete software documentation, commentary,
and source code,

((s)] The source code language used to code the software is readily available in the commercial market,

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

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

(a) Maintain or cause the third-party licenscr to maintain the Commerciat Software s0 that it operates in the
manner described in its documentation;

E)] Supply technical bulletins and updated user guides;

{€) Supply the State with alf updates, improvements, enhancements, and modifications 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 attributable to the
Contractor or the third-party licensor: and

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

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

Software deocumentation means well written, readily understood, clear, and concise instructions for the software's
users as well as a system administrator. The software documentation must provide the users of the software with
meaningful instructions on how to take full advantage of all of the capabilities designed for end users. |t also
means instailation and systern administration documentation for a system administrator to allow proper controt,
configuration, and management of the software. Socurce 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 affow 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”) will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmentat and safety standards applicable to the Equipment. The Contractor also
warrants for the warranty pericd described in the next paragraph that the Equipment will perform substantialty in
accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment wili 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
warranty peried for all Equipment will be the longer of one year after the State accepts 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 squal 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 alf due speed, not fo 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
defective equipment.

Inpemnrty. 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 to property afising 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, #s employees, agents, or subcontractors. The Contractor also must indemnify the State against any
claim of infringement of a copyright, patent, trade secref, or other intellectual property rights based on the State's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based on the modification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. If a successfui claim of infringement is
made, or if the Contractor reascnably belisves that an infringement claim that is pending may actuaily succeed,
the Contractor will do one of the following four things:
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{a) 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 Stafe fo use the Deliverable as it was intended for the State to use under this
Contract; or

(d} Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for any cther

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 INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

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

{8} THE CONTRACTOR WILL BE LIABLE FOR ALt DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT,

B - MAINTENANCE

SorTwaRE MAaNTENANCE. [f this Contract involves any custom software as a Deliverable, then during the warranty
period, the Contractor must correct any material programming errors that are attributable fo the Cantractor within
& reasonable time, provided the State nofifies the Contractor, either orally or in writing, of a problem with the
software and provides sufficient information to identify the problem. The Contractor's respense to a programming
error will depend upon the severity of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and ron-criical functions of the System inoperable or unstable, or reguire
users or administrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-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 notification and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commerciat Software other than PC or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost fo the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides to ifs client base. That maintenance program must include alt new releases,
updates, patches, and fixes to the Commercial Scftware. 1t 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 ali
material defects in the software.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensar to make) maintenance
available for the software for at least five years after the warranty period. The Contractor will limit or obtain a
commitment from the third-party licensor, if applicable, to limit increases in the annuat fee for maintenance to no
more than five percent annually.  If the licensor, whether it is the Contractor or a third-party, is unable to provide
maintenance during that period, then the licansor must do one of the following things: (a) give the State a pro rafa
refund of the license fee based on a fve-year useful life; or (b) release the source code for the software to the
State for use by the State solely for the purpose of maintaining any copies of the software for which the State has
a proper license. The State will treat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-party Commercial Software, the Contractor warrants that it has
legaily bound the third-party icensor to the obligations of this Contract or that the Contractor has the right to make
these commitments directly to the State.

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

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

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

(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 to acquire.

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

EquiPmenT MANTENANCE. If this Contract involves computer or telecommunications hardware or other mechanical
or electricai equipment {("Equipment”} as a Deliverable, then, during the warranty period and during any perfod
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Eguipment to good working order. This maintenance must include preventative and remedial maintenance,
instaliation of safety changes, and installation of engineering changes based upon the specific needs of the
individuat item of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Contract, Equipment restored fo
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Contractor must use its best efforts fo perform all fault isolation and problem determination
attributed to the Equipment. The following services are outside the scope of this Contract:

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

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 conditicning or humidity control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

(¢} Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices excepi as permitted in the Equipment's user
documentation:;

{s)] Maintenance or increased maintenance fime 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 to restore the Eguipment to good operating condition if the Equipment has been

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

EquirMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eight business hours after notification by the State that maintenance is
required. In the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. H maintenance is not completed within eight hours after
notification by the State, the Contractor will be in defauil. Failure of the Contracter to meet or maintain these
requiremenis will provide the State with the same rights and remedies as specified elsewhere in this Contract for
default, except that the Contractor will only have eight hours to rernedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

Eauement Maintenance Continvuity, [If the Contractor is unable to provide Equipment maintenance to mest the
State's ongoing performance requirements and if, in the State's sole opinion, the Contractor is unbkely to resume
providing watranty services that meets the State's ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the default section of this Confract. The State will also be
entitled to the following items from the Contractor:

{a) All information necessary for the State te 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 to permit the State to have spare parts manufactured elsewhere; and

{d) A listing of spare parls and their recornmended replacement schedule to enable the State to create a

centralized inventory of spare parts.
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The State will treat as Confidential information in accordance with the Confidentiality Section of this Contract any
information in items {a) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the Siate to continue the maintenance, the State will require any
third-party to whom disclosure is made to agree to hold the Confidential information in confidence and to make no
further disciosure of it. Furiher, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be returned to the Contractor or destroyed when such use is no longer
needed.

PRINGIPAL PErIOD OF MAINTENANCE (GENERAL). Software and Eguipment 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 Coniract, the State will
provide the Contractor with reasonable access to the Deliverable to perform maintenance. All maintenance that
retjuires a Deliverable fo 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 agreeable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

AssicnmeNT. 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 to 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 subconiractors or joint venture partners performing
portions 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 subcontraciors or joint venture business
partners. In addition, ail subcontractors and joint venture business partners must agree in writing to be bound by
git of the terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10 — CONSTRUCTION

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

EnTiRE DocumeNT. This Contract, which includes the Contractor's pricelist attached as Exhibit | and alf 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 orai or written.

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

AMENDMENTS — WaivErR. 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 ather 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 compleie performance by the other party.

SeveraBILITY. If & 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.

NoTices. For any notice under this Contract to be effective, the noticing party must make it in writing and sent it to
the address of the other party first appearing above, unless that party has notified the other party, in writing and in
accordance with the provisions of this section, of a new mailing address for the receipt of notices. This notice
requirernent will not apply to any notices that this Contract expressly authorizes to be made orally.

CONTINUING OBLIGATIONS. Any terms, conditions, representations, or warranties contained in this Contract that
must survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, termination or expiration of this Confract wil! not affect the State's right to continue to
use any Deliverable for which it has paid, including licensed material. And no termination or expiration of the
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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 wili prevail.

Days. When this Contract refers {o days, it means calendar days, unfess it expressly provides otherwise.

11 - Law aND COURTS

EQUAL EMPLOYMENT OPPORTUNITY, The Contractor will comply with all state and federal laws regarding equal
empioyment opportunity and fair labor and employment practices, including Ohio Revised Code Section 125.111
and all related Executive Orders.

Before a contract can be awarded or renewed, an Affirmative Action Program Verification Form must be submitted
to the Department of Administrative Services Equal Opportunity Division to comply with the affirmative action
requirements. Affirmative Action Verification Forms and approved Affirmative Action Plans can be found by going
to the Ohio Business Gateway at: hitp./business.ohio.gov/efiling/

DruG FrRee WORKPLACE., The Contractor must comply with all Chio faws 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 alcohol or abuse prescription drugs while working on State property.

O ETHics Law anp Lmits ON Poumcal ContriBuTIONS.  The Contractor certifies that it is currently in
compliance and will continue to adhere to the requirements of the Chio ethics laws. The Contractor hereby
certifies that all applicable parties listed in Ohio Revised Code Section 3517.13 are in full compliance with Chic
Revised Code Section 3517.13.

SecuriTy & SAFETY RuLes. When using or possessing Siate 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 controlled by the State, the Contractor must comply with all
securily and safety rules, regulations, and policies applicable to peopie on those premises.

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

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

AnTITRUST. The Siate and the Confractor recognize that, in actual economic practice, overcharges resulting from
antitrust violations are usualty borne by the State. The Contractor therefore assigns to the State ali state and
federal antitrust ciaims and causes of action that the Contractor has or acquires relating to the goods and services
acquired under this Contract.

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

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

REGISTRATION WiTH THE SECRETARY OF STATE. By providing a Charter Number and signature within the
Certification Offer Letter, the Contractor attests that the Contractor is:
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An Ohio corporation that is properly registered with the Ohio Secretary of Siate; or

A foreign corporation, not incorparated under the faws of the state of Ghio, but is registered with the Ohio Secretary
of State pursuant to Chio Revised Code Sections 1703.01 to 1703.31, as applicable.

Any foreign corporation required to be licensed under O.R.C. § 1703.01-1703.31, which transacts business in the state
of Ohio, without being so ficensed, or when its license has expired or been canceled, shall forfeit not less than $250.00
nor more than ten thousand dollars. No officer of a foreign corporation (httpi//codes ghig.goviore/1703.01) shall
transact business in the state of Ohio, if such corporation is required by O.R.C. § 1703.01-1803.31 t& procure and
maintain & license, but has not done so. Whoever violates this is guilty of a misdemeanor of the forth degree.
Questions regarding registration should be directed to {814) 466-3910, or visit hiip./fwww.sos state.oh.us

To S+How THEIR AGREEMENT, the parties have executed this Contract on the date(s) identified betow, 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

Esv:'/a&'([?é"(i WZ By: f@%?ﬂ’ M f%

ROBERT BLAIR, DIRECTOR,
DEPARTMENT OF ADMINISTRATIVE SERVICES

DATE: 2—//._/ é{ DaTE:_ OB 17 1Y
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Exh

ibit |

P ] IR . : b el b s F Uit of .
S product Nate: | Manufacturer | Manufacturey Part N6 |/ Vendor Part No. -0 F . Dascription’ Measure | . State Price
| IntelliGrants Sofiw are License:
InteliiGrants Software  |Includes Document Designer and | Cne Time - Softw are
inteiliGrants Softw are License Agate Softw are {License Account Module License Per Agency[ §  140,000,00
One Time - Softw are
InteliGrants Dashboard Module Agate Softw are ] Dashboard Module Dashboard Module License Per Agency| 5 25,000.00
] Qne Tire - Softw are
FiteliGrants Report Bullder Module | Agate Softw are [Report Builder Module  [Report Builder Module License Per Agency|{ §  36,000.00
[ inzelliGrants System Configuration {Agate Softw are jConfiguration Configuration Configuration HR $ 100.00
InteliGrants System Training Agate Softw are [Training Training Teairing Cay 3 1.500.00
InteliGrants System Manual | Agate Softw are | System Manuad System Manual System Manual Eath 3 5,000.00
15% of License
inteliGrants Maintenance Agate Softw are | Maintenance Maintenance Maintenance Annusa Fees
nteliGrants Netw ork Support Agate Softw are |Netw ork Support Netw ork Support Netw ork Support HR % 100.00
inteliGrants Project Management [ Agate Softw are | Project Management Project Management Project Management HR 3 125.00
intelliGrants Custom Development | Agate Softw are |Custom Development  [Custorn Development Custom Deveiopment MR {s 15000
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Exhibit i

IntelliGrants ™Agreement

This Agreement, effective as of , is made by and between Agate Software, Inc. ("Licensor”}, a

Michigan corporation, located at 2214 University Park Prive, Suite 102, Okemos, Michigan.

NOW THEREFORE, in consideration of the mutual promises set forth below, Licensor and Licensee agree as follows:

1. License Grant

b.

Grant. Licensor grants to Licensee, on the terms and conditions of this Agreement, a perpetual non-exclusive license
for use, solely by Ohio state agencies and political subdivisions ("Users”), of the icensor software and user
documentation for each IntelliGrants core system (collectively “Products™) as ordered by a User on a purchase order
raming the Products ordered from Licensor's State Term Schedule ("STS") Price List. The Products are licensed, not
sold. The license is not transferable except as provided herein. Licensor reserves all other rights not expressly granted

in this Agreement.

Scope of License. The Products selected on a User's purchase order will be provided by Licensor as web applications,
which will include a collection of files for installation on one web server and one database per appiication for installation
on one database server, Licensee may not make any copies other than to copy the software in machine readable form
for backup, disaster recovery and archival purposes only as necessary to support Licensee's internal use of the
Software with the equipment on which use is licensed. Each Product may only be used for the grant programs
supported by that IntelliGrants core system. Products for which Third Party Software Requirements are specified in
Appendix A attached hereto and made a part hereof, are limited to use with those Third Parly Software Requirements,
and Licensee is responsible for obtaining any required licenses, Licensee is responsible for providing any minimum

hardware requirements as specified in Appendix B attached hereto and made a part hereof.

Assignment. Licensee may assign ifs rights under this Agreement to any other legal entity provided such assignment is
pursuant to the sale of all or the majority of Licensee’s assets, or pursuant to a merger, consolidation, or other
reorganization. Licensee shall provide Licensor with written notice of such intended assignment no later than sixty {60)
days prior to the intended date of assignment. Any permitied assignee must agree in writing to be bound by the terms
and conditions of the Agreement as a licensee and must forward that writing to Licensor, as a condition of a valid
assignment. In no event may Licensee assign or transfer any of its rights under this Agreement to any direct
competitor of Licensor, or to any other third party except as permitted in this section, Any unauthorized assignment,
sublicense, or other transfer by Licensee of this Agreement or the Products shall be void and shali be a material breach

of this Agreement.

Internal Use. Licensee may use the Products only fo process Licensee's own data and only for Licensee’s internal
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operations. Licensee may not use the Products to offer timesharing or other computer based services to third partigs,
and may not sublicense, assign or otherwise permit use of the Products by third parties other than as permitted in this
Agreement. Notwithstanding anything o the contrary in this Section, the State may use the Software to process
data on behalf of other Ohio State agencies (the "Agencies”) for such Agency’s own internal business purpose. The
State may allow its third party contractors to use the Software solely in accordance with the terms and conditions of this
Agreement to provide services for the State's internal business purpose.

2. Term and Termination

The license tenmn siaris on the Effective Date of this Agreement and continues for a perpetual term unless terminated earlier in

accordance with this section. Licensor may terminate Licensee’s license upon thirty (30) days written notice,
3. Pricing and Payment

Licensee agrees to pay the fees stated in Licensar's then-current STS Price List for the license of the Products, and for Support,

installation and other services.
4,  Support

a. Support Services. Annual Support includes telephone and e-mail support for questions on the operation of the
Products, as well as minor upgrades and patches for the Products, and is subject to Licensor's then-current STS
prices. On-site support at any time during the term of this Agreement is subject to Licensor's then-current STS prices.
All support is provided on a commercially reasonable basis only, and Licensee acknowledges that Licensor may not be
able to resolve every support request. Support services can only be provided if the Product is in use with such Third
Party Software Requirements as are specified in Appendix A. Any software patches, documentation, or other items
provided as a part of the support services are solely owned by Licensor and will automatically be licensed to Licensee
under this Agreement. . Licensor will consult with the Licenses about any possibie incompatibilities between the minor
upgrades and patches and the customizations of the product and receive written approvat from the Licensee BEFORE
such patches and minor upgrades are applied. Licensor shall have the right to charge additional reasonable fees i
Licenser spends time investigating or fixing a problem for Licensee that is not caused by a current standard release of
a Product licensed to Licensee. The purchase by Licensee of Annual Support for all licensed Products is a

requirement of this Agreement.

b.  Annuai Support Renewal Periods, Annual Support will be invoiced thirty (30) days prior to each renewal period with

Licensor's then-current STS prices.
& {nstallation, Data Conversion and Training Services
All services are subject to Licensor's then-current $TS prices.

a. [nstallation. Licensor shall install the Products and in order for Licensor to do so, Licensee will tet Licensor use

Licensee’s designated site system and equipment necessary for installation and testing. Licensee will provide such
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Third Party Software as is specified in Appendix A.

b. Data Conversion. Licensee is solely responsible for conversion of its data into the database format required by the
Products: howeaver if data conversion services are selected by a User, Licensor will provide services for conversion of

that User's data from any reasonable form to the database format required by the Products.

c.  Training, Training will be provided on-site at Licensee's facility using Licensee’s equipmernit. Training can be

customized upon reguest of Licensee to meet Licensee requirements.

6. Limited Warranty and Remedy

Licensor warrants that it has the right to grant Licensee this license. Licensor further warrants that the first release of each
Product installed by Licensor for Licensee will for one (1) year after the date of instaltation by Licensor perform substantially in
accordance with Licensor's documentation. Any unauthorized medifications made to Products by or on behalf of Licensee, or
use other that with such Third Party Software Requirements as are specified in Appendix A invalidates this warranty. Licensor
makes no warranty and assumes no responsibility for any third party software or hardware acquired by Licensee, for any
modifications, revisions or enhancements of the Products made by Licensae or made on behalf of Licenses by third parties.
{icensor does not warrant that the operation of the Products will be uninterrupted or error free, or that all errors discovered in the
Products can or will be comrected. LICENSOR'S SOLE OBLIGATION AND LICENSEE’S EXCLUSIVE REMEDY FOR ANY
WARRANTY FAILURE UNDER THIS AGREEMENT I8, AT LICENSOR’S OFPTION, THE CORRECTION OR REPLACEMENT
OF THE NONCONFORMING PRODUCTS OR ALTERNATIVELY, REFUND OF THE LICENSE FEES PAID FOR THE

AFFECTED PROBUCTS.
7. Warranty Disclaimer

THE WARRANTIES CONTAINED IN THIS AGREEMENT AND THE STATE OF OHIO STS CONTRACT BETWEEN THE
PARTIES HERETO ARE EXCLUSIVE. THEY ARE iN LIEU OF AND LICENSOR EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THOSE ARISING BY STATUTE OR OTHERWISE IN LAW OR FROM

A COURSE OF DEALING OR USAGE OF TRADE.

8. Patents and Copyrights

Licensor will defend with the approvai of the Ohic Attorney General's Office, and indemnify Licensee, at Licensor's expense,
against any claim or suit against Licensee based on an alleged violation of a United States patent or copyright that arises out of
Licensee's use of the Products as installed by Licensor and in accordance with this Agreement, and Licensor will pay all costs,
settiements, or judgment finally awarded, provided (i} Licensee gives Licensor prompt written notice of any claim; (il) Licensor
has the right to conirol the defense of the litigation; and (i) Licensee takes such actions as lLicensor may reasonably request at
Licensar's expense. H a judgment is obtained against Licensea's use of any part of the Products, or if Licensor believes that

thers is a likelihood of a claim of infringement, Licensor shail, at Licensor's option and expense: (i) modify or subsiifute the
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affected Products (but provide Licensee with substantially the same functionality); (i) obtain the rights to continue use; or (i)
terminate the license and take back the affected Products. In the event of such termination, Licensor will refund the license fees
paid for the affected Products. |n the event the claim or liability could be avoided by the use of a current release, Licensor will
provide Licensee with a copy of the current release at no extra charge. Licensor will have no obligation to defend and indemnify
Licensee to the exdent any claim or liability is based upon: {i) Licensee’s continued use of a non-current release of Products, if
Licensee has received notice of a claim and a current refease has been supplied to Licensee; (i) modifications, revisions or
enhancements to the Products made by or on behalf of Licensee; (i} work performed to Licensee's specifications; or {iv) use of
software not supplied by Licensor but used in combination with the Products. The terms of this Paragraph do not apply to
inteliectual property licensed or otherwise provided by Licensee to Licensor in order for the purposes of this Agreement to be

accomplished.
8. Ownership and Confidentiality

Licensor reserves all ights with respect to the Products under aif applicable laws and treaties for the protection of intetlectual
property, and retains sole ownership of all right, tithe and interest, including but not imited to patent, copyright, trademark and
trade secret rights in the Products, including work products that are the result of Instailation, Training, Customization and Data
Conversion Services, Licensee agrees that the Products constitute valuable confidentiat and proprietary products and trade
secrets of Licensor. Licensee retains sole ownership of all of its data input into the Products. Likewise Licensee retains sole
ownership of any of its copyrighted works provided to Licensor and hereby grants permission to Licensor to create such
derivative works as are necessary in order for the purposes of this Agreement to be accomplished. Licensee agrees to take
reasonable security precautions fo prevent disclosure of Products to third parties and to protect and maintain confidentiality of
the Products. Licensor will have the same confidentiality obligations for any specific confidential information Licensee suppiies

to Licensor.

Licensee agrees that it shall maintain the copyright and other proprietary rights notices that appear on and in the Products, and
that it shall not make any copies or any use of the Products except as expressly set forth in this Agreement; cause or permit
unauthorized access, use, copying, reproduction, disclosure, transfer, delivery or distribution by any means of all or any part of
any Product; attempt to disassemble, reverse engineer, decompile, transtate, medify, or discover the source code of any

Product; separate components for use on more than one CPU; or merge all or any part of any Product with another program.

The parties agree that in the event of breach by Licensee of the provisions of this section, in addition to any other remedy the
Licensor shall be entitied to seek a temporary restraining order or preliminary injunction from a court of competent jurisdiction o

prevent Licensee from engaging in any further unauthorized use or disclosure of the Products.

Licensee may copy the Software in machine readabie form for backup, disaster recovery and archival purposes only as

necessary to support Licensee's internal use of the Software with the Eqguipment on which use is licensed.

i0. CGeneral
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All Forms and Appendices are incorporated into and made a part of this Agreement by this reference. This Agreement shall be
governed by and construad under the laws of the State of Ohio, exclusive of its choice of law rules. Licensee agrees to sole
jurisdiction and venue in any Federal or state court in the State of Ohio. The State of Ohio STS Contract between the parties
hereto and this Agreement, including its Forms and Appendices, contain the full understanding of the parties and supersedes all
other proposais, understandings, samples, models, agreements, warranties, representations, or conditions, written or orai,
regarding its subject matter. This Agreement may be amended, modified or waived only in writing signed by the authorized
representatives of both parties. Sections 6 through 10 shalf survive termination of this Agreement. Headings used in this
Agreement are provided for convenience only and shall not be used to construe meaning or intent. Al notices shall be by
personal delivery, by U.S. mail postage prepaid, by Federal Express or similar national defivery service, or by facsimile. Notices
o Licensee shalf be sent to Licensee’s billing address. Naotices to Licensor shalf be sent to Licensor at the address first given in
this Agreement. No waiver of any provision of this Agreement will be deemed a waiver of any other provision or of any
subseguent breach or default of the same provision of this Agreement. If any provision of this Agreement is declared by a Court
of competent jurisdiction to be invalid, illegal or unenforceable, then that provision shall be severed from the Agreement and the

remaining provisions shall remain in full force and effect.

THE ABOVE TERMS AND CONDITIONS ARE AGREED TO AND ACCEPTED by the parties each through its duly authorized

representative.

This Agreement, any amendments and all future orders are subject o written acceptance at Licensor Headquarters in the State

of Michigan.
LICENSEE: LICENSOR:
Ohio Department of Administrative Services Agate Software, inc.
Pt | P
o By:@W
Name: Name: Tim Peari
Title: Title: President
Dated: Dated: gw / / o / L/

APPENDIX A
Third-Party Software Requiremenis
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For all Products, Licensee shall acquire licenses for its use of the following third-party software. Licensee’s entire
rights and obligations with regard to the third-party software are subject exclusively to the terms and conditions of
those licenses:

Third-party software includes but is not limited to the following:

1. Microsoft SQL Server 2008

2. Microsoft Net Framework 3.5 SP1
3. Microsoft Chart

4. Crystal Reports 10.5 or higher
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APPENDIX B

Hardware Requirements

HS (Web) Server
¢ 8GB Ram, with single 2.0 GHZ Processor.

e RAID 1 500GB logical disk with 2 partitions.

o 180 GB System partition

o 1420 GB Data Partition
e Windows Server 2008 or newer with {I5 and ASP.Net .
e ActivePDF - Toolkit Professionat 2011.

Database Server
¢ 8GB Ram, with single 2.0 GHZ Processor.

¢ RAID 1 500GB logical disk with 2 partitions.
o 180 GB System partition
o 1420 GB Data Partition

¢ Windows Server 2008 or newer.

e  Microsoft SQL Server 2005 or newer
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Exhibit lli

STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K

Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term schedules, multiple
award contracts, requests for quotations, informal quotations, and statements of work. This information is 0 be submitted as
part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive Order 2011-
12K If awarded a contract, both the Contractor and any of its subconiractors shall perform ne 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 attachment. Failure to provide this information may subject the Contractor to sanctions. If the Contractor
will not be using subcontractors, indicate “Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor.

2214 University Park Drive _ Okemos, Mi 48864
(Address) {City, State, Zip)

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

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

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

2. lLocation where services will be performed by Contractor:

2214 University Park Drive Okemos, M} 43864
(Address) (City, State, Zip)

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

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

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

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

2214 University Park Drive Okemos, Mi 48864

{Address) {Address, City, State, Zip)
Namef{l_ccation(s) where state data will be stored, accessed, tested, maintained or backed-up by
subconfractor(s):

{Name} (Address, City, State, Zip)
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{Name) tAddress, 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 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 State has the right to immediately terminate the contract, unless a duly signed waiver from the State has been
attained by the Contractor to perform the services outside the United States.

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

thefei”‘f @J

By: 7

Contractor

Print Name: /ﬁ Lo ‘Dé’q ” (

T

Title: ?{ e“f%vl e 7
Date: C i |
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