STATE TERM CONTRACT

Tria ContrACT ("Contract”) is between the State of Ohlo ("State”), through its Department of Administraiive Services,
Office of Informatlon Technology, at 30 East Broad Street, 20" Floor, Columbus, Ohio, 43215 and Advocate Technical
Services, LLC ("Contractor”), with offices at 30 East Columbus Strest, Sulte B, Columbus, Chia 432086.

BACKGROUND

The State recognizes thet It is sometimes advantageous to do business with some manufacturers under a State term
contract rather than through & compelitive bldding or proposal process. [n such cases, the State may snter into a contract
with the manufacturer provided that the manufacturer offers Its products and ancillary services at the same prices thet the
menufacturer offers those products and services o the US Govemment under the GSA's Multiple Award Schedule
program or SmartBuy program. If the manufacturer has no GSA Muitiple Award Scheduie or SmariBuy contract, the State
rmay accept thia pricas that the manufactiirer offers to ita most favored customers for each product or service.

The State alsc recognizesa that some manufacturers work primarlly through dealers for varlous reasons, including offering
customers betier support through dealers that have a local presence in & service area. Bacause of this, the State may
sometimes agree to work diractly with &‘'manufacturer's dealers.

Howevar, If the Cantractor Is nat the manufacturer of the products or services-under-this Contract, the-Coniracker mmust
submit a lstter from the manufacturer that assures the Siale that the Contractor is an authorized dealer In the
manufacturer's products or services. - The letter also must assure the Stats that the Contractor will have sufficlent
quantities of the offered products for the duration of the Contract to meet the State's needs under the Contract during the
Initial term =nd any extensions. Further, the lstter must identify each of the manufacturer's product s sarvice ®iat the
Contractor will supply under this Contract. The letter alse must contaln an assurance of the avallabliity through the dealer
of repalr servives and epare parts for products covered by this Contract for five-years from tha date of-purchases, -} also
‘must contain an assurance that software maintenance will be available under the terma of this Contract elther 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 licanse fee of less than $10,000.00 per copy.) The dealer must submit the letter,
sigred by an suthorized representetive st the manufacturer, with the executsd copies of this Contract.

This Contract establishes. terms and-.condliions under which State agencies (including any bosnd, Instrumventuiity,
commission, or other polltical body) and Ohlo political subdivisions, such as countles, municipaliies, and townships, may
acquire the Contractor's. products or services at the pricing Identified below, This Contract, however, only permite such; it
Is not a requirements contract and does not obligate any State agency or political subdivision o acquire the Contractor's
products or services.

TERMS AND ConDmoNs
1 -Term

=t Terw:- This Contract Is effective on the date the Stats’s duly authorized representative executes it, as evidenced
by the date appearing with the repressntative’s signature, below. Uniless this Contract Is terminsted or explres
without renewal, It will remain in effect until June 30, 2018. Termination or axpiration of this Gontract will not limit
the Contractor's continuing obligations with respect to Deliverables that the State pald for before termination or
limit the State's rights in such:

1.2  CoNTRACT RENEWAL. In the Siate's sole discretion, it may renew this Contract fora period of ona-month-at-t4w-end
of each biennium during which this Contract remains in placs. Any further renewais wifl be only by written
agreement between the Stafe ‘and the Contractor, Such renewals may be for any number of imes for any perod
not to exceed the time remalning in the State's then-current blennium.

2 - PRICING AND PAYMENT

21 CERTIFICATION OF ACCURACY. By chacking one of the following three items, the Contractor ceriifies thet the
Contrector's pricew under this Contractare: - -

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

v The best prices at which the Contractor has offered each product and sarvice o s most favored customers within
one yaar before the date the Contractor exscutad this Contract or edds the product or service to this Contract,

whichever Is later.
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If the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmartBuy contract.

If the Contractor has submittad @ menufacturer's latter to cerilfy that the Contractor is an authorized dealer for the
manufacturer, the Confractor 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 epply and be frue with respect to all future
pricing informatien submiited e revise this Contract.

Price AbJusTmeNYs. [f the Contractor hes relled on its GSA Multiple Award Schedule priting or its GSA
SmartBuy pricing, the State will be entitied to any price decreases that the Contractor offers to the GSA for any of
its products and services during the tenm of this Contract. The Contractor must rotify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 deys of its occurrence and immediately reduce
the price of the affected products or sarvices to the State under this Contract.

I the-Contractor tias relled onvits most favored customer pricing, the State will be-entitled to a price decrease any
time the Contractor or eny of its dealers or distributors undet this Contract sells a product or a esrvice to any of lts
cusiomers for less than the price agreed to between the State and theContractor under this Gontract. ‘Any time
the Contractor or any of its dealers or distributors under Section 3.7 of this Contract selle a product or provides a
service to any customer for Jess than it ls then avallakle to the State under this Contract, the Contractor must
notify the State of that svent within 30 days of its ooccurrence and immediatsly reduce the price of the affected
products or sarvices to the State under this Contract.

The Contractor aled must nolfy the State within 30 days of any genaral reduction in the price of any product or
setvice covered by this Confract, even If the general reduction does not place the price of the product or service

‘below the price aveilable to the State under this Coniract. The purpsse of this-notice of a general redastion-in

price Is to allow the Siate to assess the value the State belleves it is receiving under this Contract In light of ths
geners reduction ' If the Statie' believes it Is appropriate, the State may esk to renegotiata 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 renegatiated price, then on written notice to the Contractor, the State may immediately remove the affacted
products and services from this Contract. . '

PricexisT. The Contractors pricelist for the products and services that the Contractor may provide to the Stete
under this Contract Is attached as Exhibit |. For convenlence, these producis and services are called
"Deliverables” in this Contract. Any custom-materials resulting from4he Confractor's services also -ave-cafled
“Dellverables” In this Contract. The Contractor may not provide any cther Dellverables under this Contract
without a priorwritten amemdment to this Contract that both the State and the Confractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Dellverables than the prices on the
Exhibit |, if Exhibit | contains or Incorporates by reference any terms or-conditfons other than a.description-ofthe
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 excludad from this Contract and are of no affect. Exhibit | is
identifled as the following pricelist:

Advocate Technical Services, LLC Pricelist January 1,2018

The Contractor wilt not sell to-the State any notebook computers with less than & 1.60 GHz Intemal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than 2 3.0 GHz
internal clock speed. Additionally, the Gontractor will not sell to the Stabe anyterm software fioenses, And-except
In the case of operating systems licensed in conjunction with deskiop PCs, notebook computers, PDAs, and
simllar 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 pricedist, they dre deleted for purposes of this Contract. '~ ;

NOTFICATION oF PRICE INCREASES, If this Contract permiis any price increases, the Coniractor must notify the
State ‘and any affected State agencles of the increase at least 80 days bsfore the effective date of the price
increase. Tha Contractor must notify affectsd Stale agencies at thelr purchase order "bill to® address contained in
the applicable purchase orders. This netification must specify, when appliceble, 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 fater of;
(@) The dats the State actually receives a proper invoice at the office designated In the appilicable purchase

order to recaive It; or
{b) The deate the State accepts the Dellverabls.
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The date the State issues a warrant {the State’s equivalent to a check) in payment of an invoice will bs
considered the date payment Is made. Without diminishing the Gontractor's right to timely payment, the
payment will be overdue only If It Is not received by the 30th day after. the payments due date. If the
State has not lssued payment by then, Interest will begin to accrue under Ohlo Revised Code (the

"Code”) § 126.30.

Involce Requirements. The Contractor must submit an original involce with three coples to the office designated
in the purchese order es the "bill to" address. To be a proper involce, the involcs muat inciude the following

Information:

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

()] The Contractor's federal tax ldentification number as designated In this Contract;

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

{9 The purchase arder number authorizing the dellvery of the Dellverables;

{e) A deacription of the Deliverables, Including, as applicable, the time period, serial number, untt price,
quantity, and tota! price of ihe Deliverables; and

N If the Involce s for a lease, the Contractor afso must include the payment number (e-g:, 1 of 38).

if arrguthorized dealer has fulfilied the purchase order, then the dealer's Information should be supplied i lleu of
the Contraclor's information. If an invoice doss not mest this section's requirements, or if the Contractor falls to
give proper notice of a price increass (see the next section}, the State will send the Contractor waftten nofics. The
State will send the notice, aiong with the improper invoice, {o the Contractor's address designatad for recelpt of
purchase orders within 15 days. The nofice will contaln a description of the defect or improprisly and any
additional information the Contractor needs to comect the invoice. If such notification has been sent, the payment
due date will be 20 days after the State recsives a proper Involce and has acceptad the Contracior's Deliverable.

Owmo:PAYMENT CARD, Participhilng State agencles Issuing orders under this Contract may use the Ohlo Payment
Card, Such purcheses may not exceed $2,500 unless the Office of Budget and Management ("OBM") has
authorized the agercy to exceed this imit. - if OBM Increases the dollar |imit-for payment -cards for -aft State
agencles, the State will post notice of that on its Procurement Website. Participating State agsncles are required
to-use the Ohio Rayment Card I accordance with OBM's current guidslines for the Ohio Payment Card and the
agency’s approved plan filed with the OBM. The Contractar may process a payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partlal dellveries or performancs, the
Contractor may process a paymient for the amount delfivered or completed only and not for the entire amount
ordered by the crdering ageney. Upon complstion of the delivery of remaining Deliverables, the Contractor may
procass a paymeri request [n the payment card network for the remainder of the order. The Contractor should
receive payment through Its merchant bank within the time agreed upon between the Contraclor and lts merchant
bank. The Contractor should expect normai processing fees from lis merchant bank for payment card
transactions, which the Contraictor may not pass on to the State, -

NON-APPROFRIATION OF FUND3. The State's funds are contingent on the.availability of tawful approprigtions bythe
Ohlo General Assembly. If the Ohlo General Assembly falls to continue funding for any payments dus heraunder,
the order or orders under this Contract that are affectad by the lack of funding will terminate as of the data that the
furgg:_ng axplres, and the State will have no further obligafion to make any payments with respect to the affectad
ol or orders,

OBM CertiFicATION. This Contract Is subject to Code § 128.07. Any orders under this Confract are void until the
Director of the OBM certifies that there Is a balance In the appropriation &vallabls to pay for the erder.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject io-the Ohlo
Controfling Board continuing o authorize the State's use of its term contracts program. If the Ohio Controlling
Board fails to authorize or withdraws Its authorization for this program, this Contraci will terminate immadiately,
and v Contractor may not take any more orders under [f. i

TRAVEL Exrenses, Any fravelthat the Contractor requires to perform its obiigations under this:Gontract will be at
the Contractor's expense. The State will pay for any additional trave] that It requesis only with prior written
approval. The State will pay for all additional travel expenses that it requests in accordance with OBM's travel
polioyir Rule126-1-02 of the Ohlo Adminisirative Code {the “Adminiatrative Code™).

Taxes. The State la exempt from all sales, uss, excise, and property taxes and-will not pay ‘any suchtawes. To
the extent sales, use, excise, or any similar taxes are Imposed on the Contractor in connection whh any
Deliverable, the Contractor must pay those taxes together with any Interest and penaifies not succesafully
disputed with the taxing authority.

OrrFser. The State may set off any amounta the Confractor owes to the State under thls or other coniragis
agalnst any paymants due from the State to the Gontractor under this or any other contracts with the State.
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3 « CONTRACT ADMINISTRATION

DEaLERS AND DisyRIBUTORS. “The State authorizes the Coniractor fo name one or more dealers to work with the
Siate on behalf of the Contractor. But If the Contractor decides to use any dealers, the Contractor must submit
the name, principal businass address, addresses-for purchase orders and for payments, telephons numiser, -and
its federal tax identification number. The Contractor also must submit a completed W8 form for each dealer it
wishes to name wnder this swction. The Contractor's submission must be on its officlal fetterhead, signed by an
authorized representative, and addressad fo the Deputy Siate Chief Information Officer, Office of Information
Technology.

in doing so, the Contractor warrants that:

(a) The Comtractor Fas provided the' dealer with a copy of this Cofitract, and & duly authorized
represantetive of the dealer has agreed, in writing, to be bound by the terms and condltions in- this

Contract:
()] Such agresment spacificatly provides that it Is for the benefit of the State as well as the Coniractor.

(cr The Conrtractor wiit marmain llabls’ urrderthis Contract for the services ofany dealer and will remady any

breach of the dealer under this Contract.
()] Payments under thls-Coniract for the services of any dealer may be made directlyto-that deater,.and-the
Contractor will look solely to the dealer for any payments due to the Contractor once the State has paid

the duatai- .
{®) To the extent that there Is any Habillty to the State arising from doing business with a dealer that has not
signed the agreement required under this saction with the Contractor, the Contractor wifl indemnify the

State forsuch llability.

If the:-Contractor wants to designate a dealer that wili mot receive paymants (a “#fistributor”), the Contractor may
do 8o by ldentifying the person or organization as a distributor In the authorizing leiter. In such cases, information
regarmiing taxpayer Identification and payment addrassing may be omitted, as may the distributor's WO form. All
other.requirements-and obligations for designeting & dealer apply to designating & distributor. '

The State strongly encourages the participation of small and disadvantaged businesses in is contracting
programs and has created a certification program to Encourage Diversity Growihr and Equity (EDGE) in State
contracting. State agencies are insiructed fo Include in their procurements such participation, Including through
the use of State Term Schedute contracts that are-efther held by EDGE businesses or that offer the opportunity to
worlewith EDGE «eaiers or disiributors, ' '

Aupirs. During the term of this Contract and for three years after termination, on reasonable notice and during
customary business hours, the State may audi the Contractor's recards and other materials that relate o the
Deliverables and to the pricing representations that the Contractor has made to scquire this Contract. Thia audit
right also will apply to the State's duly authorized representatives and any organization providing funding for any
Deflverable. "

Unless It is impracticable to da 8o, all records related to this Contract must be kept in a single location, either gt
the Contractor's principle place of businass or the facllities where the ‘Contractor substantially:performed under
this Contracl. If this Is not practicsl, 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 Coiumbus, Ohlo
whenever the State or any entity with audit rights requesis access o the recorde. The Contracior must do so
within 16 days of recaiving the State's written notice of its Intent to audit the Contractor's records and muet notify
the State as soomas the racorts are ready for sudit. s

If any audit reveals any material misrepresentation or overcharge to the Stete, the State will be entitied to recover
s damagses, including the-cost of the audit.

INSURANGE. The Contractor must provide the following Insurance coverage at its own expense throughout the
term of this Contract;

a. Workers' compensation insurance, s required by Ohio law, and If some work will be done outside Ohjo, the
laws of the appropriate stetes where work will be done. Tha Contractor also must maintaln employer's
Habifity insurance with at least a $1,000,000.00 imit.

b. Commarcial General Liabllity Insurance. coverage for bodlly injury, personal Injury, wrongful death, and
property demage. The defense cost must be outskie of the policy limits. Such policy must designate the
State of Ohlo as an addltionsl insured, as Iis interest may appear. The policy also must be endorsed to
include a blanket walver of subrogation. At a.minimum, the limiis of the Insutancs must be:

$ 2,000,000 General Aggregate
$ 2,000,000 ProductsCompleted Operations Aggregate
$ 1,000,000 Per Occurmrence Limit
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$ 1,000,000 Personal and Advertising Injury Limit
$ 100,000 Fire Legal Liablity
$ 10,000 Medical Paymants

The Contractor shail, for each policy required by this Contract, provide the State with 30-days prior written notice
of cancellation, material changs, or non-renewal, except a ten (10) day notice for non-paymant of premium. And
the Contractor's Commercial Generat Liabliity must be primary over any other Insurance coverags.

c. . Commercial Automablle. Liablity insurance with @ combined single imit of $500,000.

d. Professional.Liablity Insurance covering all staff with a minimum Imit of $1,000,000 per incident and
$3,000,000 aggregate. !f the Contractor's policy is written on a “claims made® basis, the Contractor must
provide the State with proof of continuous coverage at the time the policy is renewed. [f for any reason the
pollcy expires, or coverage is isrminated, the Contractor must purchase and maintein "tail” coverage through

the applicable statute of limitations.

Al certificates must be in a form that Is reasonably satisfactory to the State as fo the contents of the policies and
the qualily of the-insurance carriers. All cariers must have et least an "A-" rating'by A.M. Best.

CONTRACT COMPLIANGE, Any State agency that uses this Coniract will be-responsible for the adminlstraticn of this
Contract with respect io the orders that it places and may monitor the Contractor's performance and compliance
with-this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract-orthe
specifications of an order, the agency may documaent the noncompliance and give the Contractor written netice of
the noncompliancé for immediate comection. If'the Contrector falls to vure the noncompliance, the agency may
notfty the Stete through the Deperiment of Administrative Services, Office of State Purchasing, by executing a
Compleint to Vendor form {o help resolve the lssue, Should the State determine that the form Identifies an
uncurad breach of this Contract, the State may terminate this Contract and seek such other remediea as may be
avellzbeatolt. -

PoLmicAL Suspivisions., Ohio political subdivisions, such as Ohlo cities, counties, and “townships ("Politicel
Subdivisions"), may rely on this Contract. Whenever a Political Subdivision relies on this Contract to issue a
purchase order, the Political Subdivision wilf step Into the shoes of the-State under this Contract for purpeses of
its order, and, as to the Pollfical Subdivision's order, this Contract wiil be between the Contractor and the Palitical
Subdivislon. The-Contractor must look solsly to the Poliical Subdivisien-for patformancs, Inchiding but not fimited
to payment, and must hold the Siate hanmless with regard {0 such orders and the Political Subdivision's
perfeimance. Butthe State wili have the right to terminate this Contract and seek such remedies on {ermination
as this Contract -provides should the Contractor fail to honor its obligations under an order from & Political
Subdivision, Nething In this Contract requires the Contractor to accapt an order from a Political Subdivision, If the
C?nlilruahctor reasol&rghly belleves that the Political Subdivision s or will be unable to perform its obligations In
relation to that order, :'

RecALLs, [f a Deliverable is-recalled, seized, or smbargoed, or ifthe Contrector, a mamufacturer, packer,

processor, or regulatory body finds that a Defiversble has besn misbranded, adulterated, or Is unsefe, the
Contriictor must noiify the State, through the Depariment of Administrative Sarvices, Office of State Purchasing,
as well as all agencies that have ordered the Daliverable, within {en business days after the Contractor laams of
any of the above events. At the option of the State, the Contractor must either relmburse 4he “State-for-the
purchase price of each affected Deilverable or provide an equal or better replacement for each Dellverabla at no
additforial cost to: the State. “Fhe Contractor also must remove and replace all affected Deliverablas within a
reasonable fime, as determined by the State. Further, at the option of the State, the Contractor may be raquired
to reimburse the State for slorage costs and handling fees, which tive State may celculate-from thedime of
delivery of each affected Deliverable fo the Dellverable’s actual removal. Furthermore, the Contractor must bear
all costs associated with the removal and proper disposal of the affecled Deliverables. The State will treat any
Lellure o re;ue;:: ftt’he purchase price or provide a sultable replacement within a reasonable time, not to excead 30
ays, as a defauit. '

TERIMNATION. The'State may tarminate this Contract or any order under this Contract if the Contractor defaults in
meeting ifs cbligations and fails tc timely cure lta default. The State also may terminate this Contract or any order
under it if a petition In bankrupicy is flled by or against the Contractor and not dismiased within@0 days. #And the
State may terminate this Contract or any order under I if the Contractor violates any law or regulation while
performing under this Contract or if it appears to the State that the Contractor's performance Is substantlaly
endangerad throotth no fault of the State. In all of the foregoing cases, the termination will be for causae. -

On written nofice, the Coniractor will have 30 days to cure any breach of iis abligations under-this Contract,
provided the breach Is curable. If the Contractor falls to curs the breach within 30 days after written notice or If
the breach is not ene that Is curable, the State wilt have the right to terminate this Contract, the applicable orders,
or both immediately upan written notice fo the Contractor. Some provisiona of this Contract may provide for a
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shorter cure period than 30 days or for no-cyre period at ll. Those. provisions. will -prevail over this one. ifa
particular section does not state what the cure period will bs, this provision will gavern,

The State also may terminate this Contract In the case of breaches that ere cured within' 30 days but are
persistent. “Persistent” in this context means that the State has nofified the Contractor in wiiting of the
Contracior's fallure to mest any of Its obligations iwo imes. Afier the second such notice, the State may
terminate this Coniract without a cure period if the Contractor agaln fails o mest any obligation. The three
defauits do not have to relate to the same cbligation or type of fallure.

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
Stata aiso may terminate this Contract or any order under it shoutd that third party fall to release any funds related
to this Coniract or an order under it.

Any notice of termination will be effective as soon as the Contractor. receives. it. On receipt of the nofice of
termination, the Contractor wiil immediately cease all work on any Deliverables affected by the termination and
take ol sleps necessary {0 minimize any costs the Contractor will Incur related to the affected orders. The
Contracior aleo muat immediately prepare a report and deliver It to the State, The report must detail all open
orders at the time of termination,

I the State terminates this Contract or any order for cause, it will be entitied to cover for the affected orders by
using anather vendor or vendors on such commercially reasonable terms and condltions as it and the covering
vendors may agree. The Contractor wiil be liable to the State for all-costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have Incitrred under this Contract for
those orders. The Contractor also will be llable for any other direct damages resulting from Iis breach of this
Contract or other event leading to termination for cause.

if thvs terminationls for the eonvenience of the Stats, the Contractor-will be entitied to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Contraclor's
exclusive remedy in the case of termination for convenience and wiil be available to the Contractor only onca the
Coniractor has submitted & propar invoice for such, with the involce refiecting the amount the State determines
thet it owas the Contrector.

INDEPENDENT CONTRACTOR ACKNOWLEDGEMENT

38.1 It is filly uiwdersivod and agreed that Contractor is an independant contracter and is not an agent, servant, or
employee of the State of Ohic or the Chio Department of Administrative Saervices. Coniractor declares that it Is
engaged as an indepsndeni-business end has complied with all applicable federal, state, and local faws regarding
business permits and licenses of any kind, Including but not limited to any inaurance coverage, workers' compensation,
or unemployment:compenaation that ls required-in the normal course of business and witl assume all responalbility for
any federal, state, municipal or other tax liabilittes. Additionally, Gontractor understands that as an Indepsndent
contractor, # I8 not & public employse and Is not entitied to cantributions from DAS to any pubilc employee retlremapt

system,

3.8.2" Conlractoracknowledges end sgress any Individual providing personal services under this agreement Is not a
public employee for purposes of Chapter 145 of the Ohlo Revised Code. Unless Contractor Is a “business entity”
that term Is definad In ORC. 145.037 (“an entity with five or more employees that Is a corpemation, assachation, #an,
limited Habliity company, partnership, scle propristorship, or other entity engaged In business®) Contractor shall have
any kndividual performing services under this ‘agresment complete and submit to the ordering agency the independant
Contracior/Worker Acknowledgement found at the following. link:

hitpa:/iwww.opers.orgfforme-archive/PEDACKN. pdffzoom=80
3.8.3 Contractor's fallure to complete and submit tha Independsnt/Worker Acknowledgement prior to commencement

of the work, service or deliverable, provided under this agreement, shall serve as Contracior's certification that
contractor Is a “Business entiy” as the term is defined in ORC Section 145.037,

initial if Contractor Is a “business entity” and will ot submit the independent Contractor/Worker

Acknowledgemsntto the ordering agency

Locamon or SERVICES AND DATA. Ag part of this Contract, the Contractor must disclose the following:

(a) All lncations where any services will be performed;
(b Al locations where any Stats data applicable to the Contract wili be maintained or made avallable; and
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{©) The principal place of business for the Contractor and &ll its subcontractors.

The Contractor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data ls maintained or made avallsble to any other
location outside the country of the original location without prior written approval of the State, which the State will

‘not be abligated io provide.
4 - DELIVERY AND ACCEPTANCE

ACCEPTANCE, The acceptance procedurs for Deliverables will be an informal review by the agency acqulring the
Deilverables to ensurs that each Dsilverable meets the wairanties In this Contract. The State will have up to 30
days. after Instaliaion to.do this. The State will not issue a formal letter of acceptance, and passage of 30 days
witl imply acceptance, though the State wili asue a notics of noncompliance if & Deliverables does not meet the

wamranties in this.Contract. .

If the State issues a noncompliance letter, the Contractor will have 30 days to cotrect the problems listed In the
letter. If the Contractor falla to do so, the Contractor will be in default without a cure period. If the State has
issuad a noncompliance letter, the Deliverable will not ba accepted untli the State lssues a letter of acceptance
indicating that each problem rioted in the noncompfiance letter has been cured. “If the problsms have been fixed
during the 30-dey period, the State will issue the acceptance ietter within 15 days after all defecls have been

Tme: Tile to any Defiverable will pass to the State only on acceptance of the Dellverable, and all risk of loss will
remain with the Contractor untll tile to the Dsliverable passes to the Siate.
Demrveres. The Contractor must make all deliveries F.O.B. destination.

3 - INTELLECTUAL PROPERTY

‘COMMERCIAL MATERIAL. As used in this sectlon, "Commercial Material'- means anything that.the Contracier-ora

third party has developed at private expense and that is commerclally available In the markeiplace, subjeci to
inteliectual property rights, and readlly susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reporis, books, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commerclal Materlal that the Gontractor Intends to dellver as a Deliverable must have the scope of the
license granted in such materlal disclosed in an Exhibit to this Contract, if that scope of license Is different than
the scope of license contalned In this section for Commetcial Materials,

Except for Commercial Materia! that is sofiware ("Commercial Saftware”), If the Commerclal Material Is
copyrighted and published material, then the Stats wiil have the rights permiited under the federal copyright laws
for each copy ofthe Commercial Materlal delivered to it by the Contractor,

Except for Commerclal Software, if the Commercial Materlal is patented, then the State will have the rights
permitted underthe federal patent laws for sach copy of the Commerclal Materlal: dellvered to it by the Contractor.

;fr Commercial Softwars, the State will have the following, perpetual rights, subject to the next paragraph. The
ate may:

(1) '~ Use ami‘copy the Commercial Software for use In or with the computer or computers for which It was
acqulf:ed. dlndudlng use at any State instaliation to which such computer or computers may be
tranaferred;

(2 Use or copy the Commerclal Software for use with a backup computer for disaster recovery and dlsaster
recovery tssling purposes or If any computer for which it was acquired Is inoperative;

&) Repraduce the Commerclal Scfiware for archival, Image managemant, and backup purposes;

{4) Modify, adapt, and combine the Commerclal Software with other computer sofiware;-provided that the
modified, combinad, and adapted poriions of the derivative software incorporefing any of the Commercial
Softiwaré will be subjict to same restrictions on use; . .

(5) Discloss to and reproduce the Commerclal Sofiware for use on behalf of the State by support service
contractors or thelr subconiractars, stibject to the-same rastricions on use; and ;

(6) Uss or copy the Commercial Softwars for use with & replacement computer.

in the case of any other scope of licanse (e.g., MiPs, tler, concument users, enterpriss, site, or otherwise}, the
foregoing wil apply except as expressly modified by the appliicable ficense description, which must be
incorporated as part of Exhibltt. If the Contracior provides greater ficense rights in an item included in Exhibit i to
its general customer base for the Software's list price, those addiional license rights also will be providsd 1o the
State without additional cost or cbligation. No license description may reduce the rights in items 1 through 8
above; it may only define the extent of use, if the use Is other than a CPU licensa.
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The State will treat any Commercial Software as Confidential Information, In accordance with the requirements of
the Confidential Information saction of this Contract, i the Commaerclal Scfiware Is clearly and conspicucusly

labeled as confidentlsl or secret.

CusTom DELIVERABLES, All custom work done by the Contractor and-covered by this Contract will belong to the
State, with all rights, titls, and interest in all intellectual proparty that comes Into existence through the Contractor's
work under this Gontract belmy assigned to the State. Additionally, the Contractor walves any stiop rights, author
rights, and simllar retained Interests In any such custom developad materials. The Contractor must provide the
Stats with all ssslstance reasonably needed to vest such rights of ownership In the State. However, -the
Contractor will retain ownership of all toals, mathods, techniques, standards, and other development procedures,
as weli as generic and proa:dsﬂng sheils, aubmutlnaa, and simitar materlal incorparated in any custom Deliverabie

("Prevexisting Materials®),

The Contractor grants the State a worldwide, non-exclusive, royafty-free, perpetusl licanse to:use, modify, seff,
and ofherwise distribute ali Pre-existing Materials that are Incorporated in any custom-developed Dellverabla.
The Contractor miity not Include in any custom Dellverable any intellectual property unless sucty has been created
under this Contract or quafifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-sxdsting
materals in a custom Dellverable, the Contractor must disclose that deaire to the State and obtuin witien
approval from the State for doing so In advance, On the reguest of the Contractor, the State will incorporate any
proprietary notice that Contractor may reasonably want for any Pre-exlsﬂng Materials included In a custom
Delivarable in allsopies the Siate makes of that Deliverahle.

Subject to the mltations and obligations of the State with respect to Pre-existing Materlals, the State may meke
all custor Deliverables avaliahle to the general public without any proprietary notices of any kind.

COoNFRENTIALITY. "The State may disclose to the Contractor written material or cral or cther Informatlon that the
State treats as confidential {"Confidential information™. Title to the Confidentlal Information and afl related
materials and documentation the State delivers to the Coniractor will remaln with the State. The Contractor must
treat such Confldential Information as secret if It I8 so marked, otherwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would ba damaging to the best interests of the public, ather
contractors or potential contractors with the State, or Individuals or organizations about whom the State keeps
information. The Contractor may not disciose any Confidential Information to third parties. and must use It solsly to
perform under this Contract.

if any Dellverables contaln data, documentation, or other written information that Is confidential in nature and
properly labeled as such, then It also will bs Confidential Information for purposes of this section. The State will
keap all such Confidential Information in corfidence and will not use It cther than as authorized under this
Contract. Nor wilt the Stats discioge any such Confidential Information to any third party without first obligating
the third party to maintain the secrecy of the Confldential Information. -

if one party discloses Confidential Information (*Disclosing Party”) to the other party to this Contract ("Receiving
::mﬁ Recelvlng Party’s obligation to maintain the confidentlality of the Confidental Information wilt not apply
ere’

N Was already in the possession of the Racelving Party without-an-obiigatien of confidenoe;

{2) Is independently developed by the Recelving Party, provided documentary evidence exists to stpport
the indeperdent development;

{3) Except as provided in the next paragraph, Is or bscomas publicly avallable without a breach. of this
Contract;

4 ls rightfully received by the Recelving Parly from a third party without an obligation of confidence;

{5) le disclosed by the Recelving Party with the written consent of the Disclosing Party; or

©) Is relgased-under & valid order of & court or governmental egency, provided that the Recsiving Parly:

(a) - -hofifies the Disclosing Party of the order Immediately upon recelpt of it; and

(-] Makes a reasonable effort to obtaln a protactive order from the Issulng court or agency miting
the disclosure and use of the Confidenilal Informaﬂon solaly for the purposes Intended to be
served by ther ariginal order of production.’

information that may be available publicly througth other sources about people that ts-personsl in nature,
such as medical records, addresses, phone numbers, soclal security numbers, end similar thinge are
nevertheless sensitive In neture and may not be disclosad or used in any manner except as expressly
authorized in this Contract. Therefaore, tsm (3) In the preceding paragraph does not apply, and the
Contractor must treat such informalion as Confidential Information whether it is avallable eisewhera or
not.

Except for- Confidential Information that the Confracter delivers to the State and-that Is part of a
Deliverable or necessary for the proper use or maintenance of a Dellverable, the Recslving Party must
retum all originals of any Confidentia! Information and destroy any coplés it has made on terminafion or
expiration of this Contract.
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The disclosure of the Confidential Informatlon of the Disclosing Party-#:-a manner inocnsistent-with the
terms of this provision may cause the Disclosing Parly imeparable damage for which remedies other than
Injurctive: rellef may ite Inadequate; armd each Recslving Parly-agreas that in the evant of a breach of the
Receiving Parly’s obligations hereunder, the Disclosing Parly will be entiled to temporary and
permanent Injunctive relief to enfarce the provisions of this Contract without the necessity of provln’g
actual damages. However, provision-does not diminish or atter.any right4o claim and reccver danmges.

UsE OF NANE. The Contractor may not publicize that it is-doing businaas with the State or use this Contract or the
Contractor's reletionship with the Stale as a marketing or sales tool, utiess the State agrees otherwise In writing.
The State has no obligation to agree fo any such advertising, publicity, saies, or marketing activities.

6 — TRANSACTION REPORTING

Contractor's BaLes RepoRT: . The Contractor - must report the quarterly doftar value (in US -cumency roumded-to
the nearest whole dolfar) of the sales under this Contract each calendar quarter (l.e., January-March, Apri-June,
July-September and October-Dacamber). The dollar value of the sales reported must equal the price paid by all
Stateagencles and Political Setrdivisions for Diliverables under this Contract duriig the repottivg) period. -

The"Contractor must report the quarterly doflar velue of sales to tha State via the intemet usimy the Web form at
the Dapartment of Administrative Services, OIT vendor portal, hitps:/cm.ohlo.gov. If no sales occur, the
Conkactor must-show zero sales on the report- The report must be submitted 30-days after the-comptetion of the

-reporiing periad,

The Contracior &lso must submit a closeout repart within 120 days. after the expiration of this Contract. The
Contract explres on the physical completion of the last, outstanding task or dellvery order of the Contract. The
closaout report must cover all'sales not shown in the final quarterly report and reconcile ali errors and cradiis. If
the Contractor reported all Contract sales and reconciled all errors and-cradits on the final quarterly report, then
the Contractor should show zero sales in the closeout report. .

-If the.Contractor fails to submjt any sales report in 2 timely manner or-faisifies:any sales repart, the Stee 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 remilt the revenue share in US dolfars within 30 days afier 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 reflacted in the total amount
charged to ordering activities, .and the Contrector may notadd a surcharge to orders under this¢Corract 4o-cover
the cost of the revenue share, -

The Coniractor 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
Confractor also must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must Identify the check as a “Revenus Share” end Include the applicable State Term Contract Number, total
report-amount, and reporting period covered.

The-Contracier maust make-sach check payable- te- “Treasurer, State of Ohlo", and forward It fo the following

Bepattmertof Administrative Services
Office of Finance
30 E. Broad Street, 40" Floor
Solumbus; QM43215 -~

If the full amount of the revenue share is not pald within 30 days after the end of the applicabls reporting period,
the non-payment will constitute a contract debt to the Stete. The State may setoff any unpald revenue shars from
any amount owed to the Contractor under this Contract and employ all other remedies avallable to it under Chio
law for the non-payment of the revenue share. Additionally, If the Contracior fells to pay the revenue share In a
timely-mangier, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

WARRaNTES, The Contragior warrants that the recommendations, guldance, and performance of the Contractor
and ail Deliverables under this<Contract witl: -

(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 proparty rights of any third perty;
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{c) Be the work solely of the Contractor, unless ctherwise provided In this Sontract; and
{d) Be marchantable and fit for the particular purpose for which tha Deliverables were acquired.

Additionatly, 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 sntered into any other contracts or employment relationships that restrict the
Contractors ability fo’perform under this Contract;

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

{d) The Contracior has good and marketable title to any products dellvered under this Contract and in which
fitle passes to the State; and )

{(9) The Contractor has the right and abllity to grant the license provided in any Deliverable in which title
doees not pass to the State.

If argr work of theContractor'or any Dellverable fails to comply with these warrantles, and the Contractor Is so
nottfled in writing, the Contractor must correct such faliure with all due speed, not to excaed 30 days, or refund the
amount of the compensation pald for the Deliverable. The Contractor also must indemnify the State for any dlre?t
damages and any claims by third parties based on any breach of thess warranties.

SorrwaARrE WARRANTY, If Exhibit | includes work to develop custom software as a Deliverable, then an delivery
and for one year. after the date of acceptance of any Deliverable that Includes custom software, the Contractor
warrants that

(ay The sofiveare will operate on the computer(s) for which the softvare [s intended in the' manner describad
in the relevant scftware documeniation;

() The software will be free of material defects;

{c) The Contractor will deliver and maintain relevant and complete sofiware documentation, commentary,
and source cods;

(d) The source code language used to code the sofiware is readily available in the commerclal market,
widely used and accepted for the type of programming involved, and support programming in the
language is reasonably avallable in the open market; and

(o) The softwire end altnaintenance wilt be provided In a professional, timsly, and efficlant manner. -

For Commerclal Software developed by the Contractor or lisensed from a third pady, the Corttractor
reprasants and warrants that it either has the right or has cbtained a binding commitment from the third
party licensor to make the following wamantles and commit to the following maintenance obligations.
Dutihg the warranty period described i the next paragraph, the Contractor must: :

(&) Maintain.or cause tha third-party licensorto maintain the Comenercial Software so-tivat it operates in the
manner described in its documentation;

{t) Supply technical bulketing and updated user guides; :

)] Supply the State with all updates, improvemants, enhancemeants, and modifications to the Commercial
Softwara.and documentation and, If avaliable, the commentary.and the source code;

(ch Carract or replace the sofiware and remedy any material programming error that is atiributable to the
Contractor or the third-party licensor; and’

(o) Maintain or obtaln & commitment from the third-party licensor to meintain the Commerclal Sofiware so
that it will properly oparate in conjunciion with changes in the oparating environment for which It wag

designed,

For Commercial Software designed for mainframe platforms and for Conimerclal Software dasigned for PC-or PC-
based servers end costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
onhe year after acceptance orthe licensor's standard waranty peridd. For Commercial Softwase designed-for PC
or PC-based servers and costing less than $10,000.00 per licanse or per copy, the warranty perlod will be the
longer of thres months after acceptance or the licensor's standard warranty peried. For PC and PC-based
sarvers, the wamanty will not Include updates, improvemaents, snhancements, or modifications to the Commercial

‘Software and documentation, i such are not provided as patt of the licensor's stendard warranty-or licensefee.

Software docurmsmtation meana well written; readlly understood, clear, and concite instructions: for the software's
users as well as a system administrator. The sofiware documentation must provide the users of the scftware with
meaningful Instructions on how to take full advantage of all of the capsbliitiss designed for ard users. 4t siso
means instailation and system administration documentation for a system administrator to allow proper control,
configuration, and-inanagement of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code in the tanguage In which it was written and must Include such
commentary or annctations as would aillow a competent programmer proficlent in the source language to readily
mrpret the source code and understand the purpose of all routines and subroutines contalned within the source
e.
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EQUPMENT WARRANTY. If any computer hardware or other type of electrical equipment ("Equipment"} will be a
part of eny Deliverable, the following wamanties apply. The Contractor warrants that the Equipmen fully complies
with all govemment environmental and safely standards applicable to the Equipment. The Contractor aiso
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially In
accordance with its user manuals, technical matarials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achleve 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 perlod 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 doea not meet the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so It performs substantially In accordance with s user manuals, technical
materials, and related publications, replece the Equipment, or grant the State a refund equal to the amount it peid
for the Equipment. The Contractor must elther fix or replace the Equipment or refund the purchase price to the
Stats with all dis-spesd, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
& refund. The Contractor wilbe responsible for all shipping costs associate with fdng, replacing, or retuming any
defective equipment.

INDEMNITY. The Confractor must Indemnify the State against all flability or expense resulting from bodily Injury to
any person (Including injury resulting In death) or damage to property asising out of its parformance urler this
Contract, provided such bodily injury or property damage Is due io the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors, The Contractor elso must indemnify the State ageinst any
clalm of infringement of a copyright, patent, trade secret, or other intellectual properly rights based on the Stats's
proper use of eny Dellverabié under this Contract: This obligation of indemnification wili not apply where the
State has modiflad the Dellverable and the claim of infringement Is basad on the modificatior:. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. If a successful claim of infringement is
made, or If the Contractor reasonably beliaves that an infiingement claim that ls pending may actually succead,
the Contractor wilk do one of fie following four things:

(a)~  Maodify the Daliverable so that it Is no fonger irftinging;
(b) Replace the Dellverable with an equivaient or better ltem;
c - go?‘ut:ﬂre'm right for:ttie State o use the Deliverable as it was intended for the State o use under this
ontract; or
(d} Remove the Deliverable and refund the fee the State paid for the Deliverabla and the fee for any othgr
Dellverable thai requirad the avaitability of the infringing Déliverable for it o be useful-terthe 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
EGRT IES HA{\}IE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF

CH DAMAGES.

{b) THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTOR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SorFrwARE MAINTENANCE. If this Contracl involves any custom software as a Dellverable, then during the warranty
perlod, the Contractor must cormect any matsrial programming eors that ars attributable to the Contractor within
8 reasonable time, provided the State nctifies the Contractor, either orally or i writing, of a:problem awith 4the
software and provides sufficient information to Identtfy the problem. The Contractor's response o a programming
errorwiit depend wpon the severily of the problem, in the tase of programming errors that slow the processing of
data by a small degrse, render minor and non-critical funcions of the System incperable or unstable, or require
users. or adminlatrations to employ worksrounds to fully use the sofiware, the Contractormust respond o
requests for resolution within four business hours and begin working en a proper solution within ona business
day, dedloating ttie resources of one quallfied programmer fuli-ime t fixing the problem. ‘In the case.of any
defects with more significant consequences, including those that render key functions of the soflware Inoperable
or signficantly siow deata procsssing, the Contractor must respond within two business hours of notification and, if
requested, provids on-site assistance and dedicate all avaliable resouroes to resolving the problem.

For Commerclal Sofiware other than PC or PC-based server software costing less than $10,000.00 per copy or
licanse, the Contractor must provide maintenance during the warranty period at no cost to the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides to fis cllent base. That maintenance program must include all new releases,
updates, patches; and fixes to'the Commerclal Software. It also must include a commitment to keep the software
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current with the operating enviranment in which it is designed to function and a commitment to promptly correct i
material defects-in the eofiware,

Additionelly, the Ctntractor wilt make (or obtain a commitment from the third-party censor to make) malntenance
avallatle for the software for at Ieast five years after the wamanty period. The Contracior will limit or obtain a
commitment from the third-party licensor, If applicable, to limit Increases in the annual fse for-avaintenance to no
more than five percent annually. If the licensor, whether It Is the Contractor or a third-party, Is unable to provide
maintenance durig that period, then the licensor must do one of the following things: (a) give the State a pro rata
refund of the license fee based on & five-year useful life; or (b) release the source cods for the software to the
Siate for use by the State solsly for the purpose of maintaining any coples of the software forahich the State-has
a proper license. The State will treat the source code as Confidential information under the Confidentiality
Saction of this Contract. [In the case of third-parly Commerclal Software, the Contractor warrants that it has
legally bound the third-party licensor to the obligations of this Contract or that the Contractor has the right to make
thass commitments directly to the State,

For Gommarcial Softwars designed for PC or PC-based server piatfomns and costing less than $10,000.00 per
copy or license, the Contractor must provide the same malintenance and user assisiance during the wamanty
period at no additional cost to the State as the Contracior or the third-party licensor makes generally avallsbie gt
ne additional charge 1o its other customers,

SoFTivARe Urorapes. After-éin inltfal acquisition of a license in Commerclal Software, the State may want to
acquire a broader license than the original. Or the Stete may later want to migrate to another platform for the
Commercia} Software. When.the Contractor or third-parly icensor makes the troader license genaratly avaliable
to lts customer base or makes the version of the Commerclal Software that rung on the new platform to which the
State-wants to migrats, then e State will have a right to upgrade any of lis licenses to that broader license or to
acquire the version of the Software that Is appropriate for the new platform that the State intends to use. In thess
cases, the Centractor will provide the broader license or other version of the Commarclal Sofiware in axchangp
for a license fee that is based on the leaser of the following:

(a) - The Contractor's (orthird party licensor's) standerd upgrade or. migration fee;

{b) The upgrade or migration fee In Exhibit I; or

(c) The difference batwaen the license fee originally paid and the then-current license fee for the license gr
version of the Commerclal Software that the State sesls to acqtire.

This foregoing wilk not apply to' Commercial Soffivere for PCa and PC-biased server software with a license fee of
less than $10,000.00, unlesa the Cantractor or third-party flcensor mekes upgrade packages available for the
Commercial Softwars to aother customers. If PC or PC-basad server softwara upgrades ars avallable, the State
will be entitied to the mest favorable license fee on which such are made avallable to other most favored
customers or dealers, as appropriate.

EaumrmenT MAINTENANGE, [f this Contract Involves computer or telscommunications hardware oeother mecharical
or electrical equipment {"Equipment”) as a Dellverable, then, during the warranty period and during any pariod
covered by anmnaaf maintenanée, the Contractor must provide malntenance to keep the Equipment In or restore
the Equlpment to good working order, This maintenance must include preventative and remedial maintenance,
installation of safety changes, and installation of engineering changes based upon the spedific needs of the
Individual item of Equipment. This mantenancs also must Include the repeir, replacement, or exchange deemed
necessary o keep the Equipnient In good working order. For purposes of this Contract, Equipment restored to
good working order means Equipment that performs in aeccordance with the manufacturer's published
specifications. The Contractor must use Its best efforts to perform all fault isclation and problem determlnatlgn
atifbuted to the'Equipment. The following services are outside the scope of this Coritract:

(ay Maintenanice to-bring'the Equipment into compliance with any law, rule, or regulation, if such law,-rule, or
regulation was not in effect on the acceptance date;

(b) Repair and replacernerit work or increase in maintenance time as a result of damage-or loss-sesufting
from accldent, casually, neglect, misuss, or abuse, if such le ihe State's fault {and beyond nomal wear
and tem}; damage resulting from improper packirig or fakiure {5 follow prescribed shipping instruction (if
such Is done by the State), faffure of electrical power, alr conditloning or humidity control, use of supplies
not approved by the original manufecturer of the Equipment as desciibe In the Equlpman&'s
documentation, or causas other than ordinary use of Equipment;

{c) Fumnishitig plateris, ‘supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices except as pemitied In the Equipment's user
documentation;

{d) Maintenance or increased maintenances time resulting from any improper use, maintenance, or
conrection to otiver egquipment {not dane by the Contractor) that results in damage fo the Equipment;

(o) Repairs neaded to resiore the Equipment to good opsrating condlition If the Equipment has been
damaged by enyone other than the Contractor's authorized service personnal repairing, modifying, or
performing maintenance on the Equipment,
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EauiPMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment mairienance
by the Conftractor wili be completed within elght business hours after notification by the State that maintenance le
required. In the-case of preveniative maintenancs, the Contractor will perform such In accordance with the
manufacturer's published schedule and specifications. If maintenance Is not completed within elfght hours after
notification by the State, the Contractor will ‘be in default. Faliure of-the Coniractor o meetsor maintsin these
requirements will provide the State with the same rights and remedies as specified elaewhara In this Gontract for
default, except that the Coniractor will only have sight hours to remedy a default. The Contractor will provide
adequate staff torprovide the thaintenance required by this Contract.

EquiPMENT MANTENANCE CoNTINUITY. If the Contractor Is unabie o provide Equipment maintenance to-meet-the
State's ongoing performance requirements and If, in the State's sole opinlon, the Contractor is unlikely to resume
providing warranty services that meets the State's ongoing performance requirement, the Contractor will be In
default, and the State will be entitled to the remediss in the default section of this Contract. The State will alsc be
ontitled to the following ftams from tha Contractor:

(ay AlF infortnation necessary for the State to perform the malntenance, Including but.not limited to loglc
dlagrame, maintenance manuals, and system and unit schematics, with all changes noted;

(b) A listing of suppliers capable of supplylng necessary spare paris;

{c) Adeguate Information to permit the State 1o have spare parts manufactured elsewhere; and

(d) A listing of apare paris and their recommended repiacement acheduie to enable the State to creaie a

cuntratized inventory of spare parts.

The State will treat as Confidenitial Information In accordance with the -Confidentiality Section ‘of this Contract any
information in ffems () through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure-te & third:party is necessary for the State to continue the malintenancs, the State will require any
third-party to whom disclosurs |s made to agree to hold the Conifidential Informafion in confidence and to make no
further dieciosure of it. Further, the State agrees that any such Confidential Information will be usad soiely to
perform maintenance for the State and will be retumed to the Contractor or destroyed when such use is no longer
needad.

PRINGIPAL PERIOD OF MAINTENANCE (GENERAL), Software and Equipment mainienance must be available nine
working hours per weekday, batween 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 biliable and must be included in the price of the
maintsnances. '

ManwENANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State will
provide the Contractor with reasonable access to the Dellverable to perform maintenance. All malntenance that
requires a Deliverable 1o be Inoperable must be performed outslde the State’s customary working hours, except
when the Dellverabls |s already incperable. Preventaive or scheduled maintenance must bs performed at
mutually agreeable times, within the parameters of the manufacturar's publishsd scheduls,

‘0 - ASBIGNMENT AND SUBCONTRACTING

ASSIGNMENT. The- Centractor may' not assign this Contract without the writlen consent of the Staie, which the
State will not be ebligeted to provids.

SuBcONTRACTING. The State recognizes that it may be necessary for the Contracior 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 subcontraciors or Joint venture partners parforming
portiene of the work under the Contract. If any changes to that list occur during the term of the Contract, the
Contractor must immediatsly. provide the State an updsted IIst of subcontractors or joint-venture buslness
partners. in addltion, all subcontractors and Joint venture business pariners must agres in writing to be bound by
all of the terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submifted by the Contracter.

10 ~ CoNsTRUCTION

Heapings. The headings used In this Contract are for convenience only and may not be used In Interpreting this
Contract,

EnTine DocuMENT, This Contract, which Includes the Contractor's pricelist atiached as Exhibit | and al! docurnents
referrad to In this Contract, constitutes the enfire agreement beiween the parties with respect to the subject matter
and supersedes any previous agresments, whether oral or written,

BinDivg EFFECT. This Contract will be binding on and henefit the respactive successars and assigns of the State
and the Contractor,

AMENDMENTS - Waiver, No amendment or modification of this Contract wiil be effective unless it Is In witing and
signed by both parties, The fallure of elther party at any time to demand sirict performance by the other parly of
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10.5

10.6

T

10.9

10.10

1.4

11.2

113

114

1.5

11.8

11.7

any of the terms or conditions of this Contract may not be construed as a walver of any those terms or oondrtlon?.
and either parly may at any time demand sirict and complete performance by the other party.

SEVERABILITY. If @ court of compstent jurisdiction finds any provision of this Contract to be unenforceable, the
renmaining provisiens of this Céntract will rematn In full force and affect. -

CONSTRUCTION. This Contract must be construed In accordance with the plain meaning of fts language and
nelther for nor agziinst the drafting party.

Nomees. Foranynofice urder this Contract to be effective, the noficing party must make it In writing and sent it to
the address of the other party first appeating above, uniess that parly has notified the other party, in witing and in
accordance with the provisions of this section, of a new malling address for the recaipt of notices. This notige
requirement will not apply to any notices that this Contract expressly authorizes to-be made orslly. '

ConNmnUING OBLIATIONS. Any terms, condiffons, repressntations, or 'warranties contained in-this Contract that
must survive termination or expiration of this Contract 1o be fully effective wilt survive the termination or expiration
of the Contract, ‘Additionally;termination or expiration of this Contract vfl not affett the State's-sight to confinireto
use any Deliverable for which It has pald, including licensed material. And no termination or expiration of the
Contract will affact the Stafe’s right to recelve maintenance, warranty work, or other services for which the State

tras patd.

PrIoRITY. [f there s any inconsistency or conflict between this -Wocument -and any prowision of anything
Incorporated by  reference, this document wilf prevail.

Days. When this Contract refars to days, It means calendar days, uniess it expressly provides otherwise,
11 - LAWAND COURTS

EQUAL EMPLOYMENT OPPORTUNITY, The Contractor will comply with all state and federel laws regarding equal
employment opportunity and fair labor and employment practices, Including Ohic Revised Code Section 125.111
and all related Exacutive Ordars.

Before a contract can be awarded or renewed, an Affirmative Action Program Verfication Form must be submitted
to the Department of Administrative Services Equal Opportunity Division to comply with the affirmativé action
requirsmertts. Affirmative Action Verification Forms and approved Affirmative Action Plans can be found by golng
to the Chio Businass Gateway at: hifp://business.ohic.gov/eflling/

Drua FREE WoORKPLACE. The Tontractor must comply with ali Ohio laws regarding mainiaining 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 llegal drugs or aloohol or abuse prescription drugs while working on.State propedy.

OHio -ETHICS- Law- AND Lun7s oN Poumca. ConTRisuTioNs. The. Contraclor-certifies that-It Is currently In
compliance and will continue to adhere to the requirements of the Ohlo ethics laws, The Contractor hereby
certifies that all applicable parties listed in Ohio Revised Code Section 3517.13 are in full compliance with ORjo
Revised Code Section.3517.13. '

SECURITY. & SAFETY Rures, Whan uaing. or possessing State data or accessing Stafe networks and systems, the
Contractor must comply with all applicable State rules, policles, and regulations regarding data security and
integrity. And when on any properly owned or controlied by the State, the Caontractor must comply with gil
security and safety rules, regulations, and.policies applicabls to psopls.on those pramises.

Law aND VENUE. This Coniract is governed by and will be construed under Ohlo law, and venue for ail disputes
will lle. exclusively with the appropdate court in Franklin County, Ohjo. ...

UnresoLved Finowes. The Contractor represents thet It is not subject to.an unresolved finding for recouag:under
Code § 9.24. If this warranty proves false when the parties sign thie Contract, the Contract will be void.
Additionally, If this repragsentation proves false on the date of any renewal or extenslon of the Contract, the
renewal or. extansion will be vald.

AnTiTRuST. The Stete.and the Coniractor recognize that, in actual ecanomic. practice, overcharges rasuliing from
antitrust violations are usually borne by the State. The Contractor therefore assigns to the State all etate and
faderal-antitruet clalme-and causes of action-that the Contracior has or acquires relating to the goods and services
ecquired under this Contract,
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118  Governing the Expanditure of Public Funds on Offshore Services (EQ 2011-12K). The Contractor affirms §
have read and understands Executive Order 2011-12K and shall ablde by those fequirements in the performance
of this Contract. Notwithstanding any other terms of this Contract, the State reserves the right to recover any
funds pakl for services the Contractor parforms outside of the United States for which it did not receive a walver.
The State does not walve any other rights and remedies provided the Siate in this Contract.

The Contractor agrees to complete the attached Executive Order 2014-12K Affirmation and Disclosure Form,
Exhibit- il which hé incorporated and becomes a part of this Agreement. -

11.2  REGISTRATION WITH THE SECRETARY OF STATE, By providing a Charter Number-and-signaturs.within the
Cerilification Offer Letier, the Contractor ettests that the Contractor Is:

An Ohvle corporation that Is preaperly reglstered with the Chio Secretary of State; or

A forelgn corporadion, not incorporated under the taws of the state of Ohlo, but Is-registerad with the Ohlo Secretary
of State pursuant 1o Ohio 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 siate
of Ohio, without being so licensed, or when Its llcense has expired or been canceled, shall forfsit not less than $250.00
nor more than ten thousand dollars, No officer of & forelgn corporation (hitp://codes.ohlo goviore/1703.01) shall
transact business In the state of Ohlo, }f such corporation Is required by O.R.C. § 1703.01-1803.31 to procure and
maintaln @ licenss, but has not done so. Whoever viclates this is guilty of a misdemeancr of the forth degree.
Questions regarding reglstration should be directed to {614} 468-3910, or visit http:/www.s0s stats oh.ug

To SHOW THEIR AGREEMENT, the parties have exescuted this Coniract on the date(s) identified below, and this
Contract will beeffective as ofthe date It is signed-on hehalf of the State.
CONTRACTOR STATE OF OHIO,

DEPARTMENT OF ADMINISTRATIVE SERVICES
QFFICE OF STATE PURCHABING

DEPARTMENT OF ADMINISTRATIVE SERVICES

DATE: lo/ rsﬁ 5 DATE: refr "// S
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Exhiblit Il

Scope of License — Automated Station Review (ASR) Enterprise Client software is designed to automate
the process- of populating 3™ party customized “Technical Assessment Workbooks™, or TAWS, when
converting from premise based to a hosted Cisco Call Manager Environment. ASR leverages Cisco's
standard export format executed from Call Manager Bulk Administration Tool (BAT) to import existing
stations and users, then populates and exports a hosted Call Manager provider's customized TAW. The
solution requires the consumer have administrative access to their Call Manager environment to execute
and provide the BAT export to the ASR software for import and processing. The export format can be
customized depending on the TAW format of the hosted provider.



Advocate Technical Services (ATS) — Automated Station Review (ASR) Enterprise Client
Software License Agresment '

Scope of License Agreement
1. Definitions.
For the purpose of iz Agreement, the following are defiried terms:

(@) "LICENSED SOFTWARE" means an information processing program consisting of modules, which arp
licansed and Identified under Section 5 balow;

(b) "DESIGNATED CPU" means one instance of the LICENSED SOFTWARE and as many computers or
concurrent users as are licensed as designated in Price Quotation or Purchase Order, included and
made a part of this Agreement;

(cY "LICENSEEF MATERIAGS" means any materials rélated to thie LICENSED SOFTWARE arid provided
for use in connection with the LICENSED SOFTWARE.

(d) "LICENSED PROGRAM" means the LICENSED SOFTWARE and LICENSED MATERIALS,
collectively, and any copy thereof.

{8).."PROJECT" means the effort or activity CUSTOMER or CUSTCMER's designee is performing for
which the LICENSED SOFTWARE is being utilized to store, track, analyze, and report data and
Information.

2. Licanse Grant.

Subject to the terms and conditions contalned In the State Term Schedule and this Agreement, Advocate
Technical Services (ATS) agrees to grant, and the CUSTOMER agrees to accept, a perpetual, non-fransferable
and non-exclusive iicense to use the LICENSED SOFTWARE on DESIGNATED CPU(g). The CUSTOMER's
rights hereunder are those of a licensed user only.

The license granted hereunder is solely for the CUSTOMER's intemal use by its own employees, externgl
service providers and employees of wholly owned subsidiaries of the CUSTOMER ("AUTHORIZED
PERSONS"), and solely for the DESIGNATED CPU(s).

3. Fees.

4. Term.

5. Licensad Soffwas.

The LICENSED SOFTWARE is comprised of in whole or in part of the Automated Stafion Review (ASR)
Enterprise Client software as kdentified on an executed Price Quotation attached to this License Agreement. The
LICENSED SOFTWARE s valid for the number of users as specified in the Price Quotation. This Agresment is
not valid unless the Price Quotation is exacuted by CUSTOMER and an authorized ATS representative.

License Fee includes implementation assistance services as identified in the Price Quotation.

6. BacN-End and' Diikbase Pitilticts.

Back-end and Database products (e.g. DLLs, MS SQL Server, MS Access) may be reguired for the LICENSEP
SOFTWARE to operate, are not‘published by ATS and are not included inthe price of the LICENSED'

ARE. It is the responsibllity of the CUSTOMER to purchase and register the licensed database with the
database manufacturer. Furthermore, subsequent product upgrades and support for the back-end and database
is the responsibliity of the CUSTOMER.

7. Custémization CSvices.



8. Propiletary Rights.
Notwithetanding anything contalned herein to the contrary, it ls understood and agreed that ATS retains title tp
all proprietary rights in the LICENSED PROGRAM, including without limitation ail copyright, patent, rademark,

trade secret and other rights and no such rights of any kind or nature whatsoever are hersin granted to
CUSTOMER.

CUSTOMER agrees to secure and protect the LICENSED PROGRAM in a manner consistent with the
mainteremce of ATYs rights thefein and to take appropriate action by Instriiction or égreement witht e
AUTHORIZED PERSONS to satisfy its obligations hereunder.

9. Protaction and Security; Restrictions.

The CUSTOMER acknowladges that the LICENSED PROGRAM has been developed by ATS at great expense,
contains ATS's proprietary and confidential formulas, calculations and trade secrets and in general constitutes a
proprietary product of ATS. Accordingly, the CUSTOMER agrees that it:

(d) shial#riot permit e use of, privide, discldse or otfierwliée make availatW the LICENSED PROGRAM
(including, without limitetion, methods or concepts wutilized theraln) either in whole or in part, in any form, to arW
party except AUTHORIZED PERSONS to whom such disclosure is necessary for the use for which rights are
granted herein;

(b) shall not sell, lease, publish, display, disciose, license, sublicense, loan or otherwise fransfer the LICENSED
PROGRAM, either in whole or in part, in any form, to any party except AUTHCORIZED PERSONS;

{c) shall not make, have made, or permit to be made any copies of the LICENSED PROGRAM except for one
copy offffie LICENSED SOF TWARE for bacK-up purposes and disaster regtvery onl§ which copy aWall "
incorporate ATS's trade secret and copyright notice.

The foregoing restrictions apply to any software system of which the LICENSED SOFTWARE bacomes a part,
notwithstanding the fact that such system may contaln software that is the property of the CUSTOMER.

The provisions of this Section 9 shall survive termination of this Agreement, regardiess of the reason.
10. Termination.
11. Warranty.

{2) ATS warrants that the LICENSED SOFTWARE will conform, as to all substantial operational features, to the
user documentation for the LICENSED SOFTWARE, which will be provided to the CUSTOMER on or befare
installation of the LICENSED SOFTWARE on the DESIGNATED CPU. ATS warrants that the LICENSED
SOFTWARE is "Yedr 2000" compliant in all aspects, and all date-related processing will perform correctly
before, on, and after January |, 2000. This warranty shall be null and void if anyone other than an employee op
agent of ATS modifies the LICENSED SOFTWARE in any way, including, but not limited to, having the ¥
LICENSED SOFTWARE customized.

(b) CUSTOMER must notify ATS in writing, within thirty (30) days of dellvery of the LICENSED PROGRAM to
the CUSTOMER (not including deilvery of any subsequent modification to the LICENSED PROGRAM), of its
claim of any breach of the foregoing warranty. If the LICENSED SOFTWARE is found defective by ATS, ATS's
obligation under this warranty is to remedy such defect in a manner conslstant with its regular busineas
practicew or reflind#e total costélhe software. -

(c} Under no circumstances shall ATS be liable to CUSTOMER or any cther person for any speclal, incidental gr
consequential damages of any character, including without limitation, damages for loss of good will, work
stoppage, computer fallure, lost profits, any claim or demand against the CUSTOMER by any other party,
malfunction, or any and all cther damages or losses.

{(d) This warranty is in.affect for one year after acceptance of the software.

12 Ownership.



ATS represents ffalt is the owrier of the LICENSED PROGRAM and that® hias therighit to modifyit and-ta.
grant CUSTOMER a license for its use.

ATS will defend at its expense any action brought against the CUSTOMER to the extent that it is bagsed on a
claim that the LICENSED PROGRAM, used within the scope of the license hereunder, infringes a copyright,
trade secret, or patent in the United States, provided that (a) the CUSTOMER nofifies ATS promptly [n writing of
the claim; (b) upon consultation and with the approval of the office of the Ohlo Attomey Generat. The
CUSTOMER gives ATS full and complete authority, information and assistance in the defense of such ciaim;
and {¢)'/ATS shiall lére completéicontrol of the défense of'ary claim, and &if hegotidtions for its seti@ment-ar
compromise. In no event shall CUSTOMER settie any such claim, lawsuit or proceeding without ATS's prior
written approval. Should the LICENSED PROGRAM become, or in ATS's oplnion be liksly to become the "
subject of a claim of infringement of a copyright, trade secret or patent, ATS, at its option, shall procure for ths
CUSTOMER the right to continue using the LICENSED PROGRAM or replace or modify the LICENSED ‘
PROGRAM fo make it non-infringing. if neither of these two options is reasonably practicabie, in the opinion of
ATS, then ATS may discontinue the license granted herein on one month's written notice and refund to
CUSTOMER the full cast of the licenae fees. The foregoing states the liability of ATS with respect to
infiingement of any €opyrights oripatents by tfie LICENSED PROGRAM ofemy part$-thereof. ATS Shall N 0
responsibiiity for the defense of any claim of copyright, trade secret or patent infringement based on: (a) use of
other than the latest unaltered releass of the LICENSED PROGRAM available from ATS if such infringement
could have been avoided by the use of the latest unaltered release of the ICENSED PROGRAM; or (b) use or
combination of the LICENSED PROGRAM with non-ATS programs or data if such Infringement could have ~
been avoided by not using or combining the LICENSED PROGRAM with such other programs or data.

13. Miscellaneous.

Except as expressly set forth herein, this Agreement and the rights granted to CUSTOMER hereunder shall nat
be assigned, sublicansed or otherwise tranefermed by CUSTOMER without the prior written consent of ATS,
which consent shall not be unreasonably withheld.

The CUSTOMER agrees to Include in all its published Iiterature in which the LICENSED MATERIALS or
LICENSED SOFTWARE or ATS is mentioned a phrase indicating by product name that the LICENSED
PROGRAM is a proprietary software product of ATS.

ATS reserves the right to recommend the number of trainers required for on-gite training. Such recommendetign
will be based on the number of people to be trained and the number of days allocated for the specified tralning
as indicated in the Price Quotation.

The headings contained in this Agreement are for reference only and shall not affect the interpretation or
meaning of this Agreement.

No terrrior provisioiihereof shalf e deemed waived and no breach excused, uniess'such walver orconsent .
shall be in writing and eigned by the party claimed to have waived or consented. Any consent by any party to, qr
waiver of, a breach by the other, whether express or implied, shall not constitute consent to, waiver of, or
excuse for any other different or subsequent breach.

The failure of elther party at any time to require the performance of any provision hereof shall in no manner
affect the right at a later time to enforce the same.

The State Term Schedule and this Agreamant sets forth the entire understanding and agreement of the partles
regardittg the subijés? matter herofand supersedes all prior agreements, dirangemarts, negotiatidits and™ - ..
understandings, written or oral, relating to the subject matter hereof. No representation, promise, or inducement
has been made by party that is not embodied in this Agreement either and neither party shall be bound by or *
llable for any alleged representation, promise, or inducement except as set forth in this Agreement.

In the event any provision of this Agreement or portion thereof, or the application thereof to any entity or
clrcumstance is invalid or unenforceable, the remainder of this Agreement or the application of the provision or
portion therecf to cther entities or circumatances shall not be affected thereby.

Triis Agfi'wement may be amendéd, altered or changed onily thiough a writtin docurrient signed by Both parhﬂs

All notices pursuant to this Agreement shall be in.writing-and shall be deamad {0-have been duly ghen, made
and received when personally delivered or upon the third day after deposit with the U.S. Postal Service

4..



regisferind or certifiéd mall, postdge prepaid, retum receipt requested, addrésaed to-the addresses vet forth-
herein above. Any party may change the address set forth herein above by giving notice in conformity herewrfﬂ

Price Quotation appended hereto is hereby made a part of this Agreement and incorporated herein by
referance.

This Agreement shall be govemned by and construed and enforced in accordance with the Laws of the State of
Ohlo without regard to principles of conflicts of law and the parties hereby consent to the juriadiction of the state
and/cr federal courts in the State.of Ohio. ‘

Price Quotation Appendix
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Exilbit 1

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

All of the following provisions must be Included In all Invitations to bid, requests for propoeais, state ierm schedules, multiple
award contracts, requests for quotations, informatl quotations, and stetements of work. This information s to be submitted as

part of the respanse to any of the procurement methods listed.

T

By the signature affixed hersto, the Contractor affirme, understands and will abide by the requirements of Executive Order 2011-
12K. If awarded a contract, both the Contractor and any of is subcontractors shall perform no services requesied under this
Contract outside of the United States.

The Contractor shall provide all the name{s) and location(s) where services under this Contract wili be performed in the spaces
provided below or by aftachment. Faliure 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:

(Address) (City, State, ZIp)
Nami/Principal location of business of subcontractor(s):
NIA
{Nama) {Addrase, Clty, State, Zip) '
(Name) (Address, City, Stats, Zip)

2. Locatlonwhere sarvices wilf be performed by Contractor

Wﬂﬂ_ TR
Name/Location where services will he performed by subcontractor(s):

(Name) 88 - {Address, Clty, State, Zip)
{Name) - ] {Address, Ciy, State, Zip)

3. Locsllonrwhere state data will be stored, accessed, fested, maintained-or backed-up, by Contracior:

—— ;LR
(Address) . . (Address, City, State, Zp) i
Name/l_ocation(s) where state data will be stored, accessed, tested, maintained or backed-up by
subcontraclor(s):

NA. —
(Name) {Addrees, City, State, Zip)



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

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

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State
any change or shift In location of services performed by Contractor or its subcontractors before, during and sfter execution of
any Contract with the State. Contractor agrees it shall so netify the State immediately of any such change or shift in location of
its services. The State has the right to immedately ferminate the contract, unless a duly signed waiver from the State has been
gitained by e Contractii i perform Wie services oufside the United States. -

©n behalf of the Contractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form and havp
read and understand that this form is a part of any Contract that Contractor may enter into with the State and is incorporajed
therein.

By: W
Cftractor

Print Name: 'M:[ [(. %h‘(‘ N l’
Title: _&ﬁi Jdert
pate: _\&/1%/15




