STATE TERM CONTRACT

This CoNnTRACT (“Contract”} is between the Stale of Chio ("State”), through its Department of Administrative Services,
Office of Information Technology, at 30 East Broad Street, 40" Floor, Columbus, Ohio, 43215 and Quest Group, Lid.
{"Contractor”), with offices at 75 8. High Street, Suite 7, Dublin OH 430147

BACKGROUND

The State recognizes that it is sometimes advaniageous to do business with some manufacturers under a State term
coniract rather than through a competitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA’s Multiple Award Schedule
program or SmartBuy program. 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 also 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 manufaciurer 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 lefter also must assure the State that the Contractor will have sufficient
quaniities of the offered products for the duration of the Contract o meet the State's needs under the Contract during the
initial term and any extensions. Further, the lefter must identify each of the manufacturer's product and service that the
Contractor will supply under this Contract. The letter also must contain an assurance of the 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 sofftware maintenance will be avaitable under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio politicat subdivisions, such as counties, municipalities, and townships, may
acguire 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 untit June 30, 2017. 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 righis in such.

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

2 - PRICING AND PAYMENT

2.1 CERTIFICATION OF AccuracY. By checking one of the following three items, the Contractor cerfifies 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 toc the US Govemnment 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 before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is later.
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if the Coniractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy contract.

if the 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 letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

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

Price ApsustMenTs. If the Coniractor has relied on s GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GBA 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 Coniract,

If the Contractor has relied on its most favored customer pricing, the State will be entitied to a price decrease any
time the Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed io between the State and the Contractor under this Confract. Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Coniract selis a product or provides a
service to any customer for less than jt is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its ococurrence 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 coverad by this Confract, even if the general reduction does not place the price of the product or service
below the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the Staie fo assess the value the State believes it is receiving under this Contract in light of the
general reduction. f the State believes it is appropriate, the Siate may ask to renegotiate the Coniract price for
the producis 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 services from this Contract.

PriceLisT. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached as Exhibit I. For convenience, those producits and services are called
"Deliverables” in this Contract, Any custom materials resulting from the Contractor's services also are called
“Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both the State and the Contractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit [. [f 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 following pricelist:

Quest Group Lid - Government I'T Products and Services 070115-083018

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internat clock speed. Additionally, the Condractor will not sell o the State any term software licenses. And except
in the case of operating systems licensed in conjunction with deskiop PCs, notebook computers, PDAs, and
simitar personal computing devices that the OEM does not distribute without an operating system, the Contractor
wilt not sell or license any Microsoft software io 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. [f this Contract permils any price increases, the Contractor must notify the
State and any affected State agencies of the increase at least 80 days before the effective dafe of the price
increase. The Contractor must notify affected State agencies at their purchase order "bilt to” address contained in
the applicable purchase orders. This nofification must specify, when applicable, the product serial number,
location, current prics, increased price, and applicable purchase order number.

Payment Due Date. Payments will be due on the 30th day aiter 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
) The date the State accepis 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 timely payment, the
payment will be overdue only if it is not received by the 30th day after the payment's due date. If the
State has not issued payment by then, interest will begin fo accrue under Ohio Revised Code (the
"Code"} § 126.30.

Invoice Requirements. The Contractor must submit an original invoice to the office designated in the purchase
order as the "bifl 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;

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

(¢} The Contractor's invoice remitiance 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,
guantity, and total price of the Deliverables,;

()] If the invoice is for a lease, the Contractor also must include the payment number (&.9., 1 of 36); and

(g) Only labor hours actually worked may be billed by the Contractor,

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

Non-APPROPRIATION OF FUNDS. The State’s funds are confingent on the availability of lawful appropriations by the
Ohio General Assembly. If the Ohio General Assembly fails {o continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation {6 make any payments with respect to the affected
order or orders.

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

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

TRAVEL EXPENSES. Any travel that the Contractor requires to perform its obligations under this Contract will be at
the Coniractor's expense. The State will pay for any additional travel that if requests only with prior written
approval. The State will pay for ali additional travel expenses that it requests in accordance with OBM's travel
policy in Rule128-1-02 of the Ohio Administrative Code (the “Administrative Code”).

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

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

3 - CONTRACT ADMINISTRATION

DEALERS AND DisTRIBUTORS. The State authorizes the Contractor to name one or more dealers to work with the
State on behalf of the Contractor. But if the Confracior decides to use any dealers, the Contractor must submit
the nare, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal tax ideniification 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 io the Deputy State Chief Information Officer, Office of information
Technology.

in doing so, the Contractor warrants that:

{a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and conditions in this
Contract,
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{b) Such agreement specifically provides that it is for the benefit of the State as well as the Contractor.

{c} The Contractor will remain liable under this Contract for the services of any dealer and wili remedy any
breach of the dealer under this Contract,

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

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

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

If the Contractor wants to designate a dealer that wiil not receive payments (a "distributor"), the Contractor may
do so by identifying the person or organization as & distributor in the authorizing letter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's W8 form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

Section 125.081 of the Ohio Revised Code requires state agencies to set-aside purchases for MBE and Executive
Order 2008-138 encourages use of EDGE businesses. Therefore the state encourages the Contractor to purchase
goods and services from Ohio certified Minority Business Enterprises (MBE) and Encouraging Diversity, Growth and
Equity (EDGE) vendors.

Aupits. During the term of this Contract and for three years after termination, on reascnable notice and during
customary business hours, the State may audit the Contractor's records and other materials that relate fo the
Deliverables and fo the pricing represeniations that the Contractor has made to acquire this Contract. This audit
right also will apply 1o the State's duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it is impracticable to do so, all records related fo this Contract must be kept in a single location, either at
the Contractor's principle 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 neseded for accessing the records, to its office nearest Columbus, Chio
whenever the State or any entity with audif rights requests access to the records., The Contractor must do so
within 15 days of receiving the State's written notice of its intent to audit the Contractor’s records and must notify
the State as soon as the records are ready for audit.

if any audit reveals any material misrepresentation or overcharge fo the State, the State will be entitled to recover
its damages, including the cost of the audit.

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

a. Workers’ compensation insurance, as required by Ohio law, and if some work will be done ocutside Ohio, the
laws of the appropriate states where work will be done. The Contractor also must maintain employer’s
liability insurance with at least a $1,000,000.00 limit.

b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the policy limits. Such policy must designate the
State of Ohio as an additional insured, as its interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the insurance must be:

$ 2,000,000 General Aggregate

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

$ 1,000,000 Persconal and Advertising Injury Limit

$ 100,000 Fire Legal Liability

$ 10,000 Medical Paymenis

The Contractor 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 nop-payment of premium. And
the Contractor's Commercial General Liability must be primary over any other insurance coverage.

c. Commercial Automaobile 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 incidert and
$3,000,000 aggregate. If the Contractor's policy is written on a “claims made” basis, the Contractor must
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provide the State with proof of continuous coverage at the time the policy is renewed. If for any reason the
policy expires, or coverage is terminated, the Contractor must purchase and maintain "tail” coverage through
the applicable statute of limitations.

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

CONTRACT COMPLIANCE. Any Stale 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 Centractor's performance and compliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may document the noncompliance and give the Contractor written notice of
the noncompliance for immediate correction. If the Contractor fails to cure the noncompliance, the agency may
notify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form to help resolve the issue. Should the State determine that the form identifies an
uncured breach of this Coniract, the Siate rmay terminate this Contract and seek such other remedies as may be

available to it

PoumicaL SuBDivisioNs. Ohio political subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions"), may rely on this Contract. Whenever a Political Subdivision relies on this Contract to issue a
purchase order, the Political Subdivision will step into the shoes of the State under this Contfract for purposes of
its order, and, as to the Poiitical 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 hammless with regard to such orders and the Political Subdivision's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Contractor fail to honor #s obligations under an order from a Political
Subpdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably befieves that the Political Subdivision is or will be unable fo perform its obligations in
relation to that order.

Recaiis. i a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufacturer, packer,
processor, or regulatory bedy finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the State, through the Depariment of Administrative Services, Office of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days after the Contractor leams 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 io the State. The Contracter also must remove and replace all affecied 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 Stale may calculate from the time of
delivery of each affected Deliverable to the Deliverable’s actual removal. Furthermore, the Contractor must bear
all costs associated with the removal and proper disposal of the affected Deliverables. The State will treat any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, not to exceed 30

days, as a default.

TermiNATION. The State may terminate this Contract or any order under this Contract if the Contractor defaults in
meeting its obligations and fails fo timely cure its default. 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 while
performing under this Contract or if it appears o the State that the Contractor's performance is substantially
endangered through no fault of the State. in all of the foregoing cases, the termination will be for cause.

On written notice, the Contractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. If the Contractor fails to cure the breach within 30 days after written notice or if
the breach is not one that is curable, the State will have the right to terminate this Contract, the applicabie 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 notified the Contractor in writing of the
Contractor's failure to meet any of its obligations two times. After the second such notice, the State may
{erminate 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 Siate 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 falls fo
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.
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Any notice of termiination will be effective as soon as the Contractor receives it. On receipt of the notice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders. The
Contractor also must immediately prepare a report and deliver it fo the State. The report must detail 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 reasonable terms and conditions as it and the covering
vendors may agree. The Confractor will be liable to the State for all costs related o covering for the affected
crders o the extent that such costs exceed the costs that the State would have incurred under this Contract for
those orders. The Contractor also will be liable for any other direct damages resulting from s breach of this
Contract or other event Isading to termination for cause.

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

3.8 INDEPENDENT CONTRACTOR ACKNOWLEDGEMENT

3.8.1 It is fully understood and agreed that Contractor is an independent confractor and is not an agent, servant, or
employee of the State of Chio or the Ohic Depariment of Administrative Services. Contractor declares thaf it is
engaged as an independent business and has complied with all applicable federal, state, and local laws regarding
husiness permits and licenses of any kind, including but not limited o any insurance coverage, workers' compensation,
or unemployment compensation that is required in the normal course of business and will assume all responsibility for
any federal, state, municipal or other fax liabilities. Additionally, Contractor understands that as an independent
contracior, it is not a public employee and is not entitied to contributions from DAS to any public employee refirement
system.

382 Contractor acknowledges and agrees any individual providing personal services under this agreement is not a
public employee for purposes of Chapter 145 of the Ohio Revised Code. Unless Contractor 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, partnership, sole proprietorship, or other entity engaged in business”) Contractor shall have
any individual performing services under this agreement complete and submit to the ordering agency the Independent
Contractor/Worker Acknowledgement found at the following link:

hitps:/iwww.opers.org/forms-archive/PEDACKN. pdf#fzoom=80

3.8.3 Confractor's failure to complete and submit the Independent/Worker Acknowledgement prior fo commencement
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.

Excusable Delay. Neither parly will be liable for any delay in its performance that arises from causes beyond its
confrol and without its negligence or faull. The delayed party must notify the other promptly of any material delay in
performance and must specify in writing the proposed revised performance date as soon as practicable after notice of
delay. In the event of any such excusable delay, the date of performance or of delivery will be extended for a period
equal fo the time lost by reason of the excusable delay. The delayed party also must describe the cause of the delay
and what steps it is taking to remove the cause. The delayed party must not rely on a claim of excusable delay to avoid
liability for a delay if the delayed party has not taken commercially reasonable steps to mitigate or avoid the delay.
Things that are controliable by the Contractor's subcontractors will be considered controllable by the Contractor, except
for third-party manufacturers supplying commercial items and over whom the Contractor has no legal control,

Locanion OoF 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 applicable to the Contract will be maintained or made available; and
() The principat place of business for the Contractor and all its subcontractors.

The Contractor may not change any location where any services are performed o 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 outside the couniry of the criginal location without prior written approval of the State, which the State will
not be obligated to provide.

4 - DELIVERY AND ACCEPTANCE
AccEPTANCE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation to do this. The State will not issue a formal letfer of acceptance, and passage of 30 days
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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 Contracior fails to do so, the Contractor will be in defaulf without a cure period. if the State has
issuad a noncompliance letter, the Deliverable will not be accepied uniil the Stale issues a lefter of accepiance
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 defecis have been
fixed.

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

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

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

Any Commercial Material that the Confractor 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 mateiial, then the State will have the righis permitted under the federal copyright faws
for each copy of the Commercial Material delivered to it by the Contracior.

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

For Commercial Software, the State wilt have the following, perpetual rights, subject {o the next paragraph. The
State may:

)] 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;

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

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

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

in the case of any other scope of license (e.g., MIPs, tier, concurrent users, enterprise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable Hcense description, which must be
incorporated as part of Exhibit | If the Contractor provides greater license rights in an item included in Exhibit | fo
its general customsr 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 6
above; it may only define the extent of use, if the use is other than a CPU license,

The State will treat any Commercial Software as Confidential Information, in aceardance with the requirements of
the Confidential Information section of this Contract, if the Commercial Software is clearly and conspicuously
iabeled as confidential or secret.

Custom DELIVERABLES. All custom work done by the Centractor and covered by this Contract will belong to the
State, with all rights, title, and interest in all inteflectual property that comes info 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 all assistance reasonably needed to vest such rights of ownership in the State. However, the
Contractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and simitar material incorporated in any custom Deliverable
{"Pre-existing Materials™).

Page 7



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

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

CONFIDENTIALITY. The State may disclose 1o the Contractor written material or oral or other information that the
State treals as confidential ("Confidential Information”). Title o the Confidential information and all related
materials and documeniation the State delivers to the Contractor will remain with the State. The Coniractor must
treat such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public, other
contractors or potential contractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential information to third parties and must use it solely to
perform under this Contract.

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

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

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

{2) is independently developed by the Receiving Party, provided documentary evidence exists to support
the independent development;

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

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

{5) is disclosed by the Receiving Party with the written consent of the Disclosing Party,; or

(8} is released under a valid order of a court or governmental agency, provided that the Recsiving Party:
(&) Notifies the Disclosing Party of the order immediately upon receipt of it; and
(b) Makes a reasonable effort io obiain a protective order from the issuing court or agency limiting

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

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

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

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

54 CONFIDENTIALITY AGREEMENTS.

When the Contractor performs services under this Contract that require the Contractor's and ifs subcontractors’
personnel to access facilities, data, or systems that the State in its sole discretion deems sensitive, the State may require
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the Contractor's and #s subcontractors’ personnel with such access to sign an individual confidential agreement and
policy acknowledgements, and have a background check performed before accessing those facilities, data, or systems.
Each State agency, board, and commission may require a different confidentiality agreement or acknowledgement, and
the Contractors and its subcontractors' personnel may be required to sign a different confidentiality agreement or
acknowiedgement for each agency. The Contractor must immaediately replace any of its or its subcontractors’ personnel
who refuse to sign a required confidentiality agreement or acknowledgment or have a background check performed.

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

6 ~ TRANSACTION REPORTING

Contractor's SALES ReporT. The Contracior must report the quarterly dollar value (in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarler (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 quarterly dollar value of sales to the State via the Infernet using the Web form at
the Depariment of Administrative Services, OIT vendor portal, hitpsi//cm.chic.gov. If no sales occur, the
Contractor must show zero sales on the report. The report must be submitted 30 days after the completion of the
reporting period.

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

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

Contractor's REVENUE SHARE. The Contractor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the fotal quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activities, and the Contractor may not add a surcharge o 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 fime the quarterly
or closeout report is submitted to the Department of Administrative Services, Office of State Purchasing. The
Confractor 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 period covered.

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

Department of Administrafive Services
Office of Finance

30 E. Broad Street, 40" Floor
Columbus, OH 43215

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

7 - WARRANTIES AND LIABILITIES

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

(8} Be in accordance with the sound professional standards and the requirements of this Contract and
without any material defects;
(b} Not infringe on the inteltectual property rights of any third party;
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7.2

{c) Be the work solely of the Coniractor, uniess 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 into 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 regulations, including those of the State
regarding conduct on any premises under the State's control,

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

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

does not pass io the State.

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

SoFTWARE WARRANTY. If Exhibit | includes work to develop custom software as & 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;

(b} The software will be free of material defects;

{c) The Cordractor will defiver and maintain relevant and complete software documentation, commentary,
and source code;

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

widely used and accepled for the type of programming involved, and support programming in the
language is reasonably available in the open market, and
(&) The software and all maintenance will be provided in a professional, timely, and efficient manner.

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

(a) Mairntain or cause the third-party ficensor to maintain the Commercial Software so that it operates in the
manner described in its documentation,;

(b} Supply technical bulletins and updated user guides,

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

{d) Correct or replace the software and remedy any material programming error that is attributable fo the
Contractor or the third-party licensor, and

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

For Corirnercial 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-based 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 peried. For PC and PC-based
servers, the warranty will not include updates, improvements, enhancements, or medifications to the Commercial
Software and documentation, if such are not provided as part of the licensor's standard warranty or license fee.

Software documentation means well written, readily understood, clear, and concise instructions for the software's
users as well as a system administrator. The software documentation must provide the users of the software with
meaningful instructions on how 1o take full advantage of all of the capabilities designed for end users. it also
means instaliation and system administration documentation for a system administrator fo allow proper control,
configuration, and management of the software. Source code means the uncompiled operafing instructions. The
Contractor must provide the source code in the language in which it was written and must include such
commentary or annotations as would allow a competent programmer proficient in the source language to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source

code,

Page 10



7.3

7.4

7.5

8.1

EaupMENT 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 environmental and safety standards applicable to the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially in
accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages afier titte passes to it. The
warranty period for all Equipment will be the fonger of one year after the Siate accepis the Equipment or the
Contractor's standard warranty period,

If any Eguipment 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, fechnical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, not {o exceed seven days in the case of a fix or a replacement or 30 days in the case of
a refund. The CGontracior will be responsible for all shipping costs associate with fixing, replacing, or returning any
defective equipment.

InpEMNITY. 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 arising out of its performance under this
Contract, provided such bodily injury or property damage is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors. The Contractor also must indemnify the State against any
claim of infringerment of a copyright, patent, frade secrei, or other intellectual property rights based on the State's
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based on the modification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. If a successful claim of infringement is
made, or if the Contractor reascnably believes that an infringement claim that is pending may actually succeed,
the Contractor will do one of the following four things:

(a) Modif