ASSIGNMENT AGREEMENT

This Assignment Agreement includes the State of Ohio, Hewlett Packard Company, (“Original
Contract Vendor™) 3000 Hanover Street, Palo Alto, CA 94304, and Hewlett Packard Enterprise,
(“Assigned Contract Vendor”) 3000 Hanover Street, Palo Alto, CA 94304,

WHEREAS, the State has an agreement with the Original Contract Vendor, State Term
Schedule, Contract No. STS 534486, (“Contract™) effective through July 2, 2018; and

WHEREAS, the Original Contract Vendor wishes to separate Hewlett Packard Company into
two independent companies and assign all its interests and obligations in a portion of the
Contract to the Assigned Contract Vendor;

THEREFORE, the parties agree:

1. In connection with the separation of Hewlett Packard Company, the portion of the Contract
identified in Exhibit B is assigned to the Assigned Contract Vendor. The assignment to the
Assigned Contract Vendor is effective immediately (“Assignment Effective Date”).

2.  The products have been divided as noted below:

Hewlett Packard Company

Contract No.: STS 534486

Confract Administrator: Vanessa Paul

Hewlett Packard Company will provide: Desktops, Laptops and Tablets inciuding related
peripherals and services as identified in Section I of Exhibit B.

Hewlett Packard Enterprise

New Contract No. STS 534515

Contract Administrator: Stacey Kearns

Hewlett Packard Enterprise will provide: Servers, Storage, Networking, Software,
including related peripherals and services and other IT services as identified in Section 1 of
Exhibit B.

3. The State approves the request of the Original Contract Vendor to assign to the Assigned
Contract Vendor all its interests, rights, responsibilities, duties, and other provisions for the
portion of the Contract, which is incorporated as Exhibit A, as identified in Exhibit B, and:

(8  Original Contract Vendor irrevocably (i) assigns to Assigned Contract
Vendor all of its rights under the Contract as identified in Exhibit B and (ii)
delegates to Assigned Contract Vendor all of its obligations under the Contract as
identified in Exhibit B; and

(b)  Assigned Contract Vendor unconditionally accepts all of Original Contract
Vendor’s rights and obligations in the Contract as identified in Exhibit B, and
agrees to be bound by, perform and discharge all of the liabilities, obligations,
duties and covenants under the Contract after the Assignment Effective Date.



4. The Original Contract Vendor and the Assigned Contract Vendor jointly and severally
represent to the State that:

(a)

the Original Contract Vendor is not in default of any of its obligations

under the Contract; and

()

the Original Contract Vendor has assigned to the Assigned Contract

Vendor, under separate agreement, sufficient information, rights to technology,
and key personnel sufficient to enable the Assigned Contract Vendor to properly
perform the duties, responsibilities, obligations, and all other provisions assigned
to the Assigned Contract Vendor; in addition, Original Contract Vendor assigns
all prepaid funds paid under the Contract to the Assigned Contract Vendor; and

(©)

the Assigned Contract Vendor are able to perform all of the duties,

obligations, and responsibilities of the Contract.

5.

6. In connection with the HP Separation, Hewlett Packard Company will change its name to
HP Inc. on or about November 1, 2015. Any reference to Hewlett-Packard Company in the
Contract will be deemed to be a reference to HP Inc. following HP Separation.

7. Payments.

a.

f.

Both Original Contract Vendor and Assigned Contract Vendor release and hold the
State harmless from and against all claims based on the State having made or making
payments under the Contract to the wrong party.

Both Original Contract Vendor and Assigned Contract Vendor agree to provide the
State with prompt notice of any payment made to the wrong party and to return the full
amount of any payment made to the wrong party to the State.

Original Contract Vendor’s right to payment under the Contract is fully extinguished.

Assigned Contract Vendor agrees that its right to receive payment is contingent on
Assigned Contract Vendor’s proper performance under the Contract and that Assigned
Contract Vendor will have no greater right to receive payment than Original Contract
Vendor would have had absent this Assignment.

The State reserves all defenses and claims under the Contract and continues to hold
Original Contract Vendor responsible under the Contract for any inadequate or failed
performance of the duties under the Contract.

Assigned Contract Vendor and Original Contract Vendor are each released

and discharged from further obligations to each other with respect to the Contract.

Except for the foregoing, all the terms and conditions of the Contract remain unchanged and in
full force and effect.



Signed:

ORIGINAL CONTRACT VENDOR
HEWLETT PACKARD COMPANY AND
HP INC. (SUCCESSOR-IN-INTEREST)

/
s 1 giu
Title: dirseTS
Date: /s //7/'5'

[Applicable State Official] ASSIGNED CONTRACT VENDOR
TT PACKARD ENTERPRISE

By: AM g/ : (A ;y: @_

Title: Title: Con AT

Date: /0/21//5' Date: / 14 A <
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STATE TERM CONTRACT

This CONTRAGT (*Contract’) is between the State of Ohio ("State"), through its Department of Administrative Services,
General Servicee Division, at 4200 Surface Road, Columbus, Ohilo, 43228 and Hewlett-Packard Co ("Coniractor™, with
offices at 3000 Hanover St, Palo Alto, Callfornia, 94304,

BACKGROUND

The State recognizes that & Is sometimes advantageous to do businees with some meanufacturers under a State tem
contract rather than through a competitive bidding or proposal process. In such cases, the State may anter into a contract
with the manufacturer provided that the manufacturer offers its preducts and ancillary services at the same prices that the
menufacturer offers those products and services to the US Government under the GSA's Mulliple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA’s Multiple Award Schedule program
or SmartBuy program, the State will accept the pricing the manufacturer offers to its distributors, Further, if the
manufacturer has no GSA Multiple Award Scheduls or SmartBuy contract and no distributors, the State may accept the
prices that the manufacturer offers to its most favored customers for each product or service.

The State also recognizes thet some manufacturers work primarily through dealers for various reasons, including offering
customers better support through dealers that have a iocal presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufecturer's d .

However, If the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submit a letter from the manufacturer that assures the State that the Contractor is an authorized dealer In the
manufacturer's products or services. The letter also must assure the State that the Contractor will have sufficient
quantities of the offered products for the duration of the Contract to mest the State's needs under the Contract during the
intial term and any extensions. Further, the letter must Identify each of the manufacturer's product and service that the
Contractor will supply under this Contract. The letter also must contain an agsurance of the avaliability through the dealer
of repair servicss and spare parts for products covered by this Contract for five ysars from the date of purchase. It also
must contain an assurance that software maintenance will be avaflable under the terms of this Contract elther from the
dealer or the manufacturer for six years from the dete 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 lstter,
signed by an authorized representative of the manufacturer, with the executed copias of this Contract.

This Contract establishes terme and condiions under which Stete agencies (including any board, instrumentality,
commisslon, or other political body) and Ohlo political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, howsver, only permits such:; it
is not & requirements contract and does not obligate any Stats agency or political subdivision to acquire the Contractor's
products or services.
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TERMS AND CONDITIONS

1-TERM

Term. This Contract is effective on the date the State's duly authorized representative executes it, as evidenced
by the date appearing with the representstive's signature, below. Unless this Confract is terminated or
expires without renewal, it will remain in effect until July 2, 2018. Termination or expiration of this Contract
will not limit the Contractor's continuing obligations with respect to Deliverables that the State paid for before
termination or limit the State's rights in such.

CONTRACT ReNewaL. In the State's sole discretion, it may rensw this Contract to remaln co-terminus with renewals
of GSA GS-35F-446AA coniract term, or other period mutually agreed to by the State and Contractor.
Any further renewals will be only by written agresment between the State and the Contractor.

2 - PRICING AND PAYMENT

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

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

The prices at which the Contractor currently offers each product and sarvice io the US Govemment under the
GSA’s SmartBuy program; or
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The best prices at which the Contractor has offered each product and service to ite most favored customers within
one year before the dafe the Confractor executed this Contract or adds the product or service to this Contract,
whichever is later.

if the Contractor Is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GBA Multiple Award Schedule or SmartBuy contract.

I the Contractor hae submitted @ 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 frue with respect o all future
pricing information submitted to revise this Contract,

Price AoJustmens. If the Contractor has relled on its GSA Multiple Award Schedule pricing or Its GSA
SmartBuy pricing, the State will be entitied to any prica 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 Stata of any reduction in
fts GSA Multiple Award Schedule or SmartBuy pricing within 30 days of lts occurrence and immediately reduce
the price of the affected products or services to the State under this Contract,

Ifme(:ontmcnorhasrelledonilsbestws’nomerpﬂcing.meStabuﬂllbeenﬁﬂedtoapricedmanyﬁmeﬂn
Contractor or any of its dealers or distributors under this Contract sells a product or & service to any of its
customers for less than the price agreed to beiween the State and the Contractor under this Contract. Any time
the Contractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for leas than it is then avallable to the State under this Contract, the Contractor must
notify the Stste of that event within 30 days of its occurence 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 daye of any general reduction in the price of any product or
servica coverad by this Contract, even if the general reduction does not place the price of tha 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 State to assess the value the State belleves it is receiving under this Contract in light of the
general reduction. If the State believes it is appropriate, the State may aek to renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contractor, the State may immeadiately remove the affected
products and services from this Contract.

PricELST. The Contractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached Exhibit I. For convenlence, those products and services are called
"Dellverabies” In this Contract. Any custom materials resulting from the Contractor's sarvices also are called
‘Deliverables” in this Confract The Contractor may not provide any other Dsliverables under this Contract
without a prior written amendment to this Coniract that both the State and the Contractor have signad.
Furthermore, the Contractor may not charge the State greater prices for these Dellverables than the prices on the
Exhibit . If Exhiblt | contains or incorporates by reference any terms or conditions other than a descifption of the
acope of license for software, a dascripion of the Contractor's products and services, and the prices for those
products and services, those terms or condlitions are excluded from this Contract and are of no effect. Bxhibit | s
identifted as the following pricelist:

Hewlett-Packard Pricelist 100413

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz Intemal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
intemal clock speed. Additionally, the Contractor will not sell to the State any term software licenses. And except
In the case of operating systems lcensed In conjunction with desktop PCs, notebook computers, PDAs, and
simiiar 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. K any of the foregoing ems are Iisted In the
Contractor's pricellst, they are deleted for purposes of this Contract.

NommcATION oF Price INCREASES. If this Contract permiis any price increases, the Contractor must notify the
StataandanyaﬂbcudStstaagendesofﬂmeimreaseatleastBDdaysbafomtheeffacﬂvedateoftl'lepﬁoa
increase. The Contractor must notify affected Stste agencies at their purchase order "bill to" addrass contained In
the applicable purchase orders. This notification must specify, when applicable, the product serial number,
location, current price, increased price, and applicable purchase order numbar.

Payment Due Date. Payments will be due on the 30th day after the Iater of:
Pags 2
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() The dete the State actually receives a proper invoice at the office designated in the applicable purchase
order o receive it; or
) The date the State accepts the Deliverable.

The date the State Issues a wamant (the State's equivalent o a check) in payment of an invoice wili be
considered the date payment is made. Without diminishing the Contractor's right to imely payment, the
payment will be overdue only if It is not received by the 30th day after the payment's due date. if the
State has not issued payment by then, Intsrest will begin to eccrue under Ohio Revised Code {the
"Code") § 126.30.

Invoice Requirements. The Contractor must submit an original involce with three coples to the office designated
in the purchase order as the "bill to" address. To be a proper invoics, the Involce must include the following
information;

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

b The Contractor's federal tax dentification number as designated in this Contract:

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

(d) The purchase order number suthorizing the delivery of the Deliverables;

(®) A deacription of the Dellverables, Including, as applicable, the ime period, serial number, unlt price,
quantity, and total price of the Deliverables; and

N If the invoice s for a lease, the Contractor also must include the payment number (e.g., 1 of 38).

If an authorized dealer has fulfilled the purchase order, then the dealer’s information should be supplied in lieu of
the Contractor's Information. If an Involce does not meet this section's requirements, or If the Contractor falls to
give proper notice of a price increase (see the next section), the State will gand the Contractor written notice. The
State will send the notice, along with the improper Invoice, to the Contractors eddrees designated for recelpt of
purchase orders within 15 days. The notice will contain a description of the defect or Impropriety and any
additional information the Condractor needs to comect the involcs. If such nofification has been sent, the payment
due date will be 30 days after the State receives & proper involce and has accapted the Contractor's Deliverable,

Orio PaymeNT Canp. Participating State agencies lssuing orders under this Contract may use the Ohlo Payment

. Such purchasss may not exceed $2,500 uniess the Office of Budget and Management ("OBM) has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that an its Procurement Waebsite. Participating Stafe agencies are required
to use the Ohic Payment Card In accordance with OBM's current guidelines for the Ohlo Payment Card and the
agency’s approved plan filed with the OBM. The Contractor may process a payment in the payment card network
only upon delivery and acceptance of the applicable Dealiverables. For partial deliveries or performance, the
Contractor may process a payment for tha amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order. ‘The Contractor should
receive payment through its merchant bank within the time agreed upon betwean the Contractor and its merchant
bank. The Contractor should expect normal processing fees from lts merchant bank for payment card
transactions, which the Contractor may not pass on to the State.

Non-APPROPRIATION OF Funns. The State's funds are contingent on the availabillty of lawful appropriations by the
Ohio General Assembly. If the Ohlo General Assembly fails to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding mglar:.andiha State will have no further obligation to make any payments with respect fo the affected
order or o 3

OBM CermimcaTion. This Contract is eubject to Code § 126.07. Any orders under this Contract are void untl the
Director of the OBM certifies that there Is & balance in the appropriation available o pay for the order.

CoNTROLLING Boarp AutHOREATION. The State's cbligations under this Contract are subject to the Ohio
Controlling Board continuing to authorize the State’s use of Its term confracts program. If the Ohlo Controlling
Board falls to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Confractor may not take any more orders under It.

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

Taxes. The Stete Is exempt from all sales, use, exclse, 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 connaction with any
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Deliverabie, the Contractor must pay those taxes together with any interest and penaities not succeasfully
disputed with the taxing authority.

OFF8ET. TheStatamaysetoﬂmyamounlsﬁacontractormsbmesmeundermlsoromercontrads
agalmlanypaymermduefromtheSintetothaCOntadorundermlsoranyohermmactswlﬂ\meState.

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 Contracior, But if the Contractor decides to use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, {elephone number, and
its federal tax Identification number. The Confractor also must submit & completed W9 form for each dealer It
wishes to name under this section. ‘The Contractor's submission must be on Its official lettsrhead, signed by an
:uhorlzed represantative, and addreesed to the Daputy State Chief [nformation Officer, Office of Information
achnology.
In doing s0, the Contractor warrants that

(@) The Contraclor has provided the dealer with a copy of this Contract, and a duly authotized
representafive of the dealer has agreed, in writing, to be bound by the terms and conclitions In thia
Contract

) Sudragmamantspeciﬁcsjlypmvldeathaﬁtisfnrmebensﬂtofhe&lataaswellastheConﬁador.

© The Contractor will remain llable under this Contract for the services of any dealer and will remedy any
breach of the dealer under this Coniract,

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

dealer.

(@) To the extent that there is any liability to the State arlsing from doing business with a dealer that has not
signed the agresment required under this section with the Contractor, the Contractor wi indemnify the
State for such llability.

If the Contractor wants to designate a dealer that will not receive payments (a "diskributor”), the Contractor may
do 80 by identifying the person or organization as a distributor In the authorizing letter. in such cases, Information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's Wo form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

The State strongly encourages the participation of smali and disadvantaged businesses in Its contracting
programs and has created a certification program to Encourage Diversity Growth and Equity (EDGE) In State
contracting. Stete agencies are instructed to include in their procurements such participation, Including through

work with EDGE dealers or distributors.

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

Uniess it is Inpracticable to do so, all records related to this Contract must be kept In a single location, either at
the Contractor's principle place of business or the faclities where the Contractor substantially performed under
this Contract. If this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
the records, along with any technology needed for accessing the records, to its office nearest Columbus, Ohlo
whenever the State or any entity with audit rights requests access to the records. The Contractor must do so
within 16 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 misrepreeentation or overcharge to the State, the State will be entitled to recover
its damages, including the cost of the audit.

Insurance. The Contractor must provide the following Insurance coverage at its own expensa throughout the
term of this Contract:

a. Workers' compensation insurance, as required by Ohio law, and If some work will be done outside Ohio, the

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.

Pago 4
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b. Commercial General Liabiiity insurance coverage for bodily injury, personal injury, wrongful death, and
properly damage. The dafensa coat must be outeide of the poficy limits. Such policy must designate the
State of Ohio as an addifional insured, as Its interest may appear. The policy also must be endorsed to
inchide a bianket 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 QOccurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit

$ 100,000 Fire Legal Lisbilty

$ 10,000 Medical Payments

The policy must be endorsed to provide the State with 30-days prior written notice of cancellation or material
change to the poficy. And the Contractor's Commercial General Liability must be primary over any other

insurance coverage.
a. Commercial Automobile Liability insurance with a combined single limit of $500,000.

b. Professione! Liablily Insurance covering afl staff with a minimum limit of $1,000,000 per Incident and
$3,000,000 aggregate. If the Contractor's policy i8 written on a “clalms made” basis, the Contractor must
provide the State with pmurol'corrﬂnuouscovmgeatmetlmemepoﬁcy Is renewed. If for any reason the
policy explres, or coverage is terminatad, the Contractor must purchese 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 AM. Best.

Conmact ComPLIANCE. Any State agency that uses this Contract wiil be responsible for the administration of this
Cantract with respect to the orders thst It places and may monitor the Contractor's performance and compliance
with this Contract. If an agency bacomes aware of any noncompliance with the terms of this Contract or the
spacifications of an order, the agency may documsnt the noncompliance and pive the Contractor written notice of
the noncompllance for immediate comection. If the Contractor fails to cure the noncompliance, the agency may
notiy the State through the Depertment of Administrative Services, Office of State Purchaging, by executing a
Complaint to Vendor form to help resolve the Issue. Shouid the State determine that the form identifies an
uncured bm;ch of this Contract, the State may terminate this Contract and seek such other remedies as mey be
avallable to

PoumcaL Susomvisions. Ohio political subdivisions, such as Ohio cities, counties, and townships ("Political
Subdivisions"), may rely on this Contract. Whanever a Political Subdivision relies on this Contract to lssue a
purchase order, the Political Subdivision will step info the shoes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision's order, this Contract will be betwean the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performancs, including but not limitad
to payment, and must hold the State harmiess with regard to such orders and the Poiltical Subdivision's
performence. But the State will heve the right to terminate this Contract and seek such remedies ort termination
as thia Contract provides should the Contractor fail to honor its obligations under an order from a Political
Subdivision. Nothing In this Contract requires the Contractor to accept an order from a Political Subdivision, If the
Contractor raaaonrd:rbly befieves that the Polltical Subdivision is or will be unable to perform its obligations In
relation to that order.

RecaLLs. [f a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufacturer, packer,
processor, or regulatory body finds thet a Deliverable has been misbranded, adulterated, or Is uneafe, the
Contractor must notly the State, through the Department of Administrative Services, Office of State Purchasing,
as well as all agencies that have orderad the Deliverable, within ten business days after the Confractor leamns of
any of the above evenis, At the option of the State, the Confractor must elther relmburse the State for the
purchasa price of each affected Deilvarable or provide an equal or batter replacement for each Deliverable at no
additional cost fo the State. The Contractor also must remove and replace all affected Deliverables within a
feasonable ime, &s determinad by the State. Further, at the option of the Stete, the Contractor may be required
to relmburse the State for storage costs and handiing fees, which the State may calculate from the time of
delivery of each affected Deliverabie to the Deliverable’s actual removal. Furthermore, the Contractor must bear
afl costs essoclated with the removal and proper disposal of the affected Dellverables. The State will treat any
fallure to r%f:glu ITB purchase price or provide a suitable replacement within a reasonable time, not to excead 30
days, as a
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TermsnaTION. The State may terminate this Contract or any order under this Contract If the Contractor defaults In
meeting its obligations and falls to timely cure its default. The State also may terminate this Coniract or any order
under it if a patition in bankruptcy Is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Contract or any order under It if the Contractor violates any law or regulation while
performing under this Coniract or If it appears to the Stato 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 obligatione under this Contract,
provided the breach is curable. if the Contractor falls 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 appficable orders,
or both immediately upon written notice to the Contractor. Some proviglens of this Contract may provide for
shorter cure perlod than 30 days or for no cure period at all. Those provisions will prevail over this one. Ifa
particular section does not state what the cure period will be, this provision wil govem.

The State also may teminate this Contract Inmecasaofbraad\esmatmwredmﬂnaudaya but are
persistent. “Persistent” in this context means that the State has nofified the Contractor in wiiting of the
Contractor's failure fo meet any of its obligations two times. Afier the second such notice, tha State may
terminate this Contract without a cure period If the Contractor again falls to meet any obligation. The three
defaLits do not have to relate to the sama obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without
cause. And the State may terminate this Contract or any order under it If the Ohic General Assembly fails to
appropriate funds for any order under this Contract. Further, If a third party is providing funding for an order, the
State also may terminate this Contract or any order under It should that third party fall to release any funds releted
to this Contract or an order under It.

Any notice of termination will be effective as scon as the Contractor recelves it On receipt of the nofice of
termination, the Contractor will immecietely cease ait 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 prepars & report and deliver it to the Stats. The report must detall all opan
orders at the time of termination.

If the State terminetes this Contract or any order for causa, It will be entitled fo cover for the affected orders by
using another vendor or vendors on such commercially reasonable terms and conditions as it and the covering
vendors may agree. The Contractor will be ltable to the Stete for all cosis related to covering for the affected
orders to the exient that such costs exceed the costs that the State would have Incurred under this Contract for
those orders. The Contractor aiso will be liable for any other direct damages resulting from is breach of this
Contract or other event leading to termination for cause.

If the termination is for the convenience of the State, the Contractor will be entitled to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be avallable to the Contractor anly once the
Contractor has submitted a proper Involce for such, with the involce refiecting the amount the State determines
that It owes the Contractor.

ExcusasLe DsLay. Neither party will be liable for any delay in Its performance under this Corttract that arises from
causes beyond Its reasonable conirol and without its negligence or fault. The delayed parly must notify the other
promptly of any material delay in performance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, the date of performance or delivery
will be extsnded for & period equal to the time Jost by reason of the excusable delay. The delayed pariy also must
describe the cause of the delay and what steps It then is taking or will take to remave the cause. The delayed
party may not rely on a claim of excusable delay to avold lieblity for a delay if the parly has not taken
commaercially reasonable steps to mitigate or avoid the delay.

INDEPENDENT STATUS. The parties will be acting as independent entities. The partners, empioyees, officers,
directors, and agents of one parly may only act in the capacity of representatives of that party and not as

party assumes full responasibility for the actions of its partners, employees, officers, directors, and agents while
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withhokding and paying soclal security and income texes, making workers' compensation
contributions, paying disability benefits, and providing fringe benefits, if any, for its partners, employees, officers,
directors, and agents, and neither party may legaliy bind the other party in any manner.

LocATION OF SERVICES AND DATA. As part of this Contract, the Contractor must disclose the following:
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(a) All locations where any services will be performed;
o) All locations where any State data applicable to the Contract wiil be malntained or made avallable; and
© The principal piace of business for the Contractor and all Its subcontractors.

The Contractor may not change any focation where any services ara performed to a location outside the country
of the originai location or change any location where the data is maintained or made available to any other
location outside the country of the original location without prior written approval of the State, which the State will

net be obligated fo provide.

4 - DELIVERY AND ACCEPTANCE

AcCEPTANGE. The acceptance procedure for Dellverabies will be an Informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Confract. The State will have up to 30
deys after installation to do this. The Stata will not issue a formal letter of acceptance, and passage of 30 days
will imply acceptance, though the State will issue a notice of noncompllance if a Deliverables does not meet the
warranties in this Contract.

If the Stete issues a noncompiiance letter, the Contractor will have 30 daya to comrect the probilems listed in the
lstier. If the Contractor fails to do so, the Contractor will be In default without a cure period. If the State has
issued a noncompliance letter, the Deliverable wilf not be acceptad until the State Issues a letter of acceptance
indicating that each problem noted in the honcompliance letter has been cured. If the problems have been fixsd
during the 30-day period, the State will Issue the acceptance letter within 15 days after all defacts have been
fixed.

Tm.e. Title to any Deliverable wil pass to the State only on acceptance of the Deliverable, and all risk of loss will
remain with the Contractor until title to the Deliverabile passes to the State.

Deuveri=s. The Contractor must make all detiveries F.O.B, desfination.
8 = INTELLECTUAL PROPERTY

CommeEnrcial MaTERIAL. As used In this ssction, "Commercial Material® means anything that the Coniractor or a
third party has developed at private expense and that Is commercially aveilable in the marketpiace, subject to
Intellectual property rights, and readily suscaptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commercial Material that the Contractor intends to deliver as & Deliversble must have the scope of the
license granted in such material disclosed in an Exhibk to this Coantract, If that scope of license is diffsrent than
the scope of license conteined in this section for Commercial Materials.

Bxcept jor Commercial Material that is software ("Commerclal Software™), If the Commercial Material is
copyrighted and published material, then the State will have the rights permitted under the federal copyright laws
for each copy of the Commercial Material delivered 1o ft by the Contractor.

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

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

(1) Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, Induding use at any Stata installetion to which such computer or computers may be
transferred;

@ Use or copy the Commercial Software for use with a backup computer for disaster recavery and disaster
recavery testing purposes or if any computer for which it was acqulred s inoperative;

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

4 ModHy, adapt, and combine the Commercial Software with other computer scftware, provided that the
modified, combined, and adapted portions of the derivative softwars incorporating any of the Commercial
Software will be subject to same restrictions on use;
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5) Disclose to and reproduce the Commercial Software for use on behalf of the State by stipport 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
foregaing will apply except as expressly modified by the applicable license description, which must be
Incorparated as part of Exhibit I If the Contractor provides greater license rights in an item included in Exhibit 1 to
its general customer base for the Sofiware's list price, those additional license rights also will be provided to the
State without additional cost or obligation. No license dascription may reduce the rights in items 1 through 6
above; it may only define the extent of use, if the use is other than & CPU licanse.

The State wiil treat any Commercial Software as Confidential Information, In accordance with the requirements of
the Confidential Information saction of this Contract, if the Commercial Software is clearly and consplcuously
labeled as confidential or secret.

CusToM DELIVERABLES. All custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, tiie, and interest in all Intellectual property that comes into existence through the Contractor's
work under this Contract being assigned to the State. Additionally, the Cantractor walves any shop rights, author
rights, and simllar retained Interests In any such custom developed materials. The Contractor must provide the
State with all aseistance reasonably needed to vest such rights of ownership in the State. However, the
Coniractor will retain ownership of all tools, methods, techniques, standards, and other development procadures,
as well as generic and preexisting sheils, subroutines, and simliar material Incorporated In any custom Deliverable
("Pre-existing Meterials").

under this Contract or quafifies as Pre-existing Material. If the Confractor wants to incorporate any Pre-existing
materials in & custom Deliverable, the Contractor must disclose that desire to the State and obtain written
approval from the State for doing 8o in advance. On the request of the Coniractor, the State will incorporate any
proprietary notice that Contractor may reasonably want for any Pro-exisiing Materials Included In a custom
Deliverable in afl coples the State makes of that Deliverable,

Subject to the [Imitetions and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables avallable to the general public without any proprietary notices of any kind.

CONFIDENTIALITY. The State may disclose to the Coniractor written material or oral or other Information that the
State treats as confidential ("Confidential Information”). Title to the Confidertial Information and all related
materials and documentation the State delivers to the Contractor will remain with the State. The Contractor must
treat such Confidential Information as secret if It is 80 marked, otherwise Identified as such, or when, by Its very
neture, 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 fo
perform under this Contract.

If any Deliverables contain data, documentstion, or other written information that Is confidential in nature and
property labeled as such, then It aiso will be Confidential Information for purposes of thie section. The State will
keep ail such Confidentlal Information In confidence and wili not use it other than as authorized under this
Contract. Nor will the State discicse any such Confidentlal Information to any third party without first obligating
the third party to meintain the secrecy of the Confidential Information.

If one party discloses Confidential Information ("Dieclosing Party”) to the other party to this Contract ("Recelving
Party”), the Recelving Party's obligation to maintain the confidentiality of the Confidential information will not apply
where such:

{1) Waes siready In the possession of the Recaiving 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 avallable without a breach of this
Contract

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

(5 Is disclosed by the Recelving Party with the written consent of the Disclosing Parly; or

{6) Is released under a valid order of a court or govemmentsi agency, provided that the Receiving Party:

(a) Notifies the Disclosing Party of the order immediately upon receipt of it; and
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(b) Makes a reasonable effort to obtain a protective order from the lesuing court or agency limiting
the disclosure and use of the Condfidential Information solely for the purposes intended to be
served by the original order of production.

information that may be avallable publicly through other sources about people that is personal in nature,
such as medical records, addresses, phone numbers, social sacurlty numbers, and simllar things are
nevertheiass 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 doss not apply, and the
Contractor must treat such information as Confidential Information whether it is available slsewhere or
not.

Except for Confidential Information that the Contractor delivers to the State and that Is part of a
Deliverabte or necessary for the proper use or maintenance of a Deliveraible, the Receiving Party must
return all originels of any Confidential Information and destray any coples it has made on termination or
explration of this Contract,

The disclosure of the Confidential Information of the Disclosing Party in a manner Inconslstent with the
terms of this provision may cause the Disclosing Party ireparable damage for which remedies other than
injunctive reliaf may be Inadequate, and each Recsiving Parly agrees that in the event of a breach of the
Recelving Pary's obligations hersunder, the Disclosing Parly will be entified to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. However, provision does not diminish or aiter any right to claim and recover damages.

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

8 =TRANSACTION REPORTNG

Contractor's SaLee ReporT. The Contractor must report the quarterly dollar value (in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter (i.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reportad must eque! the price pald by all
Stete agencies and Political Subdivisions for Dellverables under this Contract during the repaorting period.

The Contractor must report the quarterly dollar value of sales to the State via the Intemet ueing the Web form at
the Department of Adminisirative Services, OIT vendor portal, https:/cm.ohio.gov. I no sales ocour, the
Contractor must show zero sales on the report. The report must be aubmitted 30 days after the completion of the

reporting period.

The Contractor also must submit a clossout report within 120 days after the expiration of this Contract. The
Contract expires on the physical complstion of the Iast, outstanding task or dellvery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcile slf errors and credits. If
the Contractor reporied all Contract sales and reconclled all errors and cradits on the final quarterly report, then
the Contractor should show zero sales In the closeout report.

If the Contractor falls fo 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 withir 30 days after the end of the quarterly
reposting period. The revenue share that the Contractor must pay aquals .0075 of the total quarterly sales
reporied. The revenue share is included in the prices reflected on Exhibit | and reflected In the fotal amount
charged to ordering activities, and the Contractor may not add a surcharge {0 orders under this Confract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout report at the time the quarterly
or closeout report is submitted fo the Depariment of Administrative Services, Office of State Purchasing. The
Contractor slso must pay the revenue share by check. To ensure the payment is credited properly, the Confractor
must identify the check as a “Revenus Share® and incdlude the applicable State Term Contract Number, total

report amount, and reporting pariod covered,

The Contractor must make each check payable to “Treasurer, State of Ohlo", and forward It to the following
address:

Department of Administrative Services
GSD Business Office
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4200 Surface Road
Columbus, OH 43228

if the full amount of the revenue share ia not paid within 30 days after the end of the applicable reporting period,
the non-payment will constitute a coniract debt to the Stats. The State may setoff any unpald revenue share from
any amount owed to the Coniractor under this Contract and employ all other remedies avallable to It undar Ohlo
law for the non-payment of the revenue share. Additionally, if the Contractor fafls to pay the revenue share in a
timely manner, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

T - WARRANTIES AND LiABILITIES

WanrranTIES. The Contractor wamants that the recommendations, guidance, and performance of the Contractor
and all Deliverables under this Contract will:

(8) Be In accordance with the socund professional standards and the requirements of this Contract and
without any material defects;

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

{c) Be the work solely of the Contractor, unless otherwise provided in this Contract; and

(d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.

Additicnally, 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 contracte or employment relationships that restrict the
Contractor's ability to perform under this Contract:

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

(ch The Contractor has good and marketabie titie 1o any products delivered under this Contract and In which
title passes to the State; and

{e) The Contractor has the right and abilily to grant the license provided in any Deliverable in which title
does not pass to the State.

If any work of the Contractor or any Deliverable falls to comply with these warranties, and the Contractor Is go
notified in writing, the Contractor must correct such fallure with &il 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
dameges and any claims by third parties based on any breach of these warranties.

SorTware WARRANTY. If Exhiblt | includes work to develop custom eoftwars as a Defiverable, 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 sofiware documentation;

(b) Tha software will be free of material defects;

()] The Contractor will deliver and maintain relevant and complete sofiware documentation, commentary,
and source code;

(d) The source code language used to code the software Is readlly avaliable in the commercial market,
widely used and accepted for the type of programming involved, and support programming in the
language is reseonably available in the open market, and

(8) The software and all maintenance will be provided in a professional, timely, and efficient manner.

For Commercial Softiware developed by the Contractor or licensed fram 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 fo make the following warranties and commit to the following maintenance obligations.
During the warranty pariod deacribed In the next paragraph, the Contractor must:

(a) Maintain or cauae the third-parly llcensor to maintain the Commercial Softwars so that it operates In the
manner deacribed in lts documentation;

{b) Supply technical bulietins and updated user guides;

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

(D Correct or replace the software and remedy any material programming error that Is atiributable to the
Contractor or the third-party licensor; and
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(e} Maintain or obtain a commitment from the third-party liceneor to maintain the Commercial Software so
gut It :Il property operate In conjunction with changes in the operating environment for which it was

For Commercial Software designed for mainframe platforms and for Commercial Softwars designed for PC or PC-
based servers and costing more than $10,000.00 per license or per copy, the wamanty 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 licenss or per copy, the warranty period will be the
longer of three months after acceptance or the licensor's standand warrenty period. For PC and PC-basad
servers, the waranty will not include updates, Improvements, enhancements, or modifications to the Commercial
Software and documentation, If such ame not provided as part of the licensor's standard warranty or license fee.

Software documentation means well written, readlly understood, clear, and concise instructions for the software's
users as well as a system administrator. The software documentation must provide the users of the software with
meaningful Instructions on how to take full advantage of all of the capabliities designed for end users. I also
means Inetallation and system administration documentstion for a system edministrator to allow proper control,
configuration, and management of the software. Source code means the uncomplled operating Instructions. The
Contractor must provide the source code in the language in which it was written and must include such
commentary or annotations as would aflow a competent programmer proficient In the source language fo readily
interpret the source code and understand the purpose of all routines and subroutines coritained within the source
code,

EQurMeNT WARRANTY. If any computer hardware or other type of elecirical equipment ("Equipment”) will bs
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 perfod described In the next paragraph that the Equipment will perform substantially In
accordance with s user manuals, technical matarials, and relatad writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages after title passes to IL The
warranty period for all Equipment will be the longer of one year after the State accepts the Equipment or the
Confractor's standard warranty period.

If any Equipment does not meet the above warranties during the spplicable warranty periad, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with Its user manuals, technical
materiais, and relsted publications, replace the Equipment, or grant the Stets a refund equal to the amount it paid
for the Equipment. The Contractor must efther fix or replace the Equipment or refund the purchase price to the
State with all due speed, not to exceed seven days in the case of & fixor a replacement or 30 days in the case of
a refund. The Contractor will be responsible for all shipping coats associate with fixing, repiacing, or retuming any
defective equipment.

InoemsaTy. 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 bodlly 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 Infringemeant of a copyright, patent, trade secret, or other Intelleciual property rights based on the State's
proper use of any Deliverable under this Contract This ohligation of indemnification will not apply where the
State has madified 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 ciaim of Infriingement Is
made, or if the Contractor reasonebly belleves that an Infringement claim that is pending may actually succeed,
the Contractor will do one of the following four things:

{a) Modify the Deliverable so that it is no longer infringing;

{b} Replace the Dellverable with an equivalent or better item;

{c) Acquire the right for the Staie to use the Deliverabile as it was intended for the State to use under this
Contract; or

@ RunovameDaﬂvarablaandraﬁmdmafaemesmapaldformeDaliverablaandmefaeforanyoﬂ'ler
Deliverabie thet required the avaiiability of the infringing Dellverable for it to be useful to the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES

AGREE AS FOLLOWS:

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

SorTwaRE MAINTENANCE. If this Contract Involves any custom software as a Deliverable, then during the warranty
period, the Contractor must correct any material programming errors that are atiributable to the Contractor within
a reasonable fima, provided the State noffies the Contractor, elther orally or in writing, of a problem with the
software and provides sufficient information to Identify the problem. The Contractors response to a programming
error will depend upon the severity of the problem. In the case of programming errors that slow the processing of
data by a small degres, render minor and non-critical functions of the System inoperable or unstable, or require
users or administrations to empioy workarounds to fully use the software, the Contracior must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the rasources of one qualified programmer ful-time to fiing the problem. In the case of any
defects with more significant consequencas, including those that render key functions of the software inoperabla
or significantly slow data processing, the Contractor must respond within two business hours of notification anad, if
requested, provida on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the wamanty period at no cost to the State, At &
minimum, that malntenance must be the standard maintsnance program that the licensor, whether the Contractor
or a third perly, nomally provides to its client base. That maintenance program must include all new releases,
updates, patches, and fixes to the Commercial Software. It aleo must include a commitment to keep the sofiware
current with the operating environment In which it Is designed to function and a commiment to promptly comect ali
materiai defects in the software,

Addttionally, the Contractor will make (or obtain 8 commitment from the third-party licansor to make) maintenance
aveilable for the software for at least five years afier the warranty period. The Contractor will limit or obtain a
commitment from the third-party Fcensor, if applicable, to limit increases in the annual fee for maintenance to no
more than five parcent annually. [f the licensor, whether it is the Contractor or a third-party, is unable to provide
maintenance during that period, then the licensor must do one of the following things: (a) give the State a pro raia
refund of the license fea based on a five-year useful life; or (b) release the source code for the sofiware to the
State for use by the State solely for the purpose of maintaining any coples of the software for which the State has
a proper license. The State will treat the source code as Confidential Information under the Confidentiality
Section of this Contract. In the case of third-parly Commercial Software, the Contracior warrants that it has
legally bound the third-party licensor to the obligations of this Contract or that the Contractor has the right to maks
these commitments directly to the State.

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

Sortware UpGRADES. After an initlal acquisition of a license in Commercial Software, the State may want to
acquire a broader license then the original. Or the State may later want to migrats to ancther platform for the
Commarcial Software. When the Contractor or third-party licensor makes the broader license generally avallable
fo its customer base or makes the varsion of the Commaercial Software that runa on the new platform to which the
State wanis o migrate, then the State will have a right fo upgrade any of its licenses to that broader ilcense or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Contractor will provide the broader license or other version of the Commerclal Software in exchange
for a license fee that is based on the lesser of the following:

(a) The Cantractor's (or third perty licensor's) standard upgrade or migration fee;

(b) The upgrads or migration fee in Exhibit I; or

{©) The difference between the license fee originally paid and the then-current license fee for the license or
version of the Commercial Software that the State sacks to acquire.

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

customers or dealers, as appropriate.

EquirPMENT MAINTENANGE. If this Contract Involvea computer or telecommunications hardware or other mechanical
or electrical equipment ("Equipment”) as a Deliverable, then, during the warranty period and during any period
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Coverad by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must include preventative and remedial maintenance,
installation of safety changes, and instailation of engineering changes based upon the spedific needs of the
individual kem of Equipment. Thie maimtenance also must Include the repalr, replecement, or exchange deemed

(a) Maintenance to bring the Equipment into compliance with any law, rule, or regulation, i such law, rule, or
regulation was not in effect on the acceptance dete:

{b) Repalr and replacement work or increase in maintenance time as a result of demage or loes resutting
from accident, casualty, neglect, misuse, or abuse, if such is the State's fault {and beyond normal wear
and tear), damage resuiting from improper packing or fallure to follow prescribed shipping Instruction (If
such is done by the State), failure of electrical power, air conditioning or humidity control, use of supplles
not approved by the original manufacturer of the Equipment as describe In the Equipment's
documentation, or causes other than ordinary use of Equipment;

{c) Furnighing platens, supplles, or accessories, making specificaion changes, or adding or removing
approved sccessorles, attachments, or other devices except as permitiad in the Equipment's user
documentation;

{d) Maintenance or increased maintenance time resulting from any improper use, maintenance, or
connection to other equipment (not done by the Contrector) that results in damage to the Equipment:

(9) Repairs needed to restore the Equipment to good operating condifion if the Equipment has been
damaged by anyone other than the Contracior's authorized service personnel repairing, modifying, or
performing maintenance on the Equipment.

EQUIPMENT MAINTENANGE STANDARDS. Except In the case of excusable delay, remadial Equipment maintsnance
by the Contractor will be completed within eight business hours after notification by the State that maintenance is
required. In the case of preventative malntenance, the Contractor will perform such In accordance with the
manufecturer's published schedule and specifications. If maintenance Is not completed within eight hours after
notification by the State, the Contractor will be In default Faliure of the Contractor to meset or maintain these
requirements will provide the State with the same rights and remediee as spacified elsewhera In this Contract for
defautt, except that the Contractor will only have aight hours to remedy a defauit The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

EquirmeNT MANTENANCE CONTIMUITY. If the Contractor Is unabie to provide Equipment maintenance to meet the
State's ongoing parformance requirements and if, in the State's sole opinion, the Contractor Is unikely to resume
providing warranty services that meets the State's ongoing performance requirement, the Contractor will be in
default, and the State will be entitied to the remedies in the default section of this Contract. The State will also be
entitied fo the following items from the Contractor-

(@ Al information necessary for the State to perform the meintenance, including but not limited to logic
diagrame, maintenance manuals, and system and unit schematics, with all changes noted;

{b) A listing of suppliera capable of supplying necessary spare parts;

{c} Adequate Information to permit the State to have spare parts manufaciured elsewhars; and

() A listing of spare parts and thelr recommended replacement schedule to enable the State to create a
centralized inventory of spare parts.

The State will treat as Confidential Information In accordance with the Confidentiallty Section of this Contract any
information in items (&) through (d) above that the Contracior rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the State to continue the maintenance, the State will require any
third-party to whom disclosure Is made to agree to hold the Confidential Information in confidence and to maks no
further disclosure of it. Further, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be retumed to the Contractor or destroyed when such use i no longer
needed,

PRINCIPAL PERIOD OF MANTENANCE (GENERAL). Software and Equipment malntenance must be avallable nine
working hours per weekday, betwsen 8:00 a.m. and 5:00 p-m. Eastern Standard Time. Travel tima and expenses
related fo remedial and preventative maintenance will not be billable and must be included In the prica of the

maintenance.

MaNTENANCE ACCESS (GENERAL). For all Software and Equipment maintenance under this Contract, the State wiil
provide the Contractor with reasonable access to the Dellverable to perform maintenance. All maintenance that
requires a Daliverable to be Inoperable must be performed outside the State's customary working hours, axcept
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when the Deliverable is already Inoperable. Preventstive or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

9 - ASSIGNMENT AND SUBCONTRACTING

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

SuscoNTRACTING. The Siste 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 subcontractors or Joint venture partners performing
portions of the work under the Conltract. If any changes to that Hist occur during the term of the Contract, the
Contractor must iImmediately provide the State an updated list of subcontractors or joint venture business
partners. In addition, all subcontractors and joint venture business partners must agree in writing to be bound by
all of tha terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10-ConsTRUCTION

Heapings. The headings used in this Contract are for convenlencs only and may not be used in interpreting this
Contract

Entie Document. This Contract, which includes the Contractor's pricefist attached as Exhibit | and all documents
referrad to In this Contract, constitutee the entire agreement betwaen the perties with respect to the subject matier
and supersedes any previous agreements, whether oral or written.

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

ANENDMENTS - WANVER. No amendment or modificatior of this Contract will be effective unless it is In writing and
signed by both parties. The failure of either party at any time to demand strict performance by the other party of
any of the terme or conditions of this Contract may not be construed as a waiver of any those terms or conditions,
and either party may at any time demand strict and compiete performance by the other party.

SeveraBnLITY. |f & court of competent jurlsdiction finds any provision of this Contract to be unenforcesbie, the
remaining provigions of this Cantract will remain in full force and affect.

ConstrRucTiON. This Contract must be construed in accordance with the plain meaning of its language and
neither for nor against the drafting party.

Nomicse. For any notice under this Contract to be effective, the hoticing party must make it in writing end sent it to
the address of the other party firet appearing above, uniesa that party hes notified the other party, in writing and In
accordance with the provisions of this section, of a new mailing address for the recalpt of notices. This notice
requirement will not apply fo any notices that this Contract expressly authorizes to be made orally.

ConTmuing OBsLiGATIONS. Any terms, condifions, representations, or warranties contained In this Contract that
muet survive termination or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, termination or expiration of this Contract will not affect the Stete's right to continue to
use any Deliverable for which it has pald, including licensed material. And no termination or expiration of the
Contract will affect the State’s right to receive maintenance, warranty work, or other services for which the State

has paid.

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

Davs. When this Contract refers to days, it means calendar deys, unless it expressly provides otherwise.
11 - LAw AND CourTe

EQUAL EMPLOYMENT OPPORTUNITY, The Contractor will comply with all state and federal laws regarding equal
employment opportunity and fair labor and employment practices, including Ohlo Revised Code Section 125.111
end all refated Executive Orders.
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Befors a contract can be awardad or renewed, an Affirmative Action Program Verification Form must be submitted
to the Department of Administrative Services Equal Opportunity Division to comply with the affirmative action
requirements. Affirmative Action Verification Forme and approved Affirmative Action Plans can be found by going
fo the Ohio Business Gateway at: hftp: j

Drue Free WorxrLace. The Contractor must comply with all Ohio laws regarding maintaining a drug-free
workplace and meke a good faith effort to ensure that all Its employees do not possess and are not under
influence of ilegal drugs or alcohol or abuse prescription drugs while working on State property.

CHio ETHics LAwW AND Lnams on POLIMICAL CONTRBUTIONS. The Contractor certifies that it ls currently in
compllance and will continue to adhere to the requirements of the Ohio ethics laws. The Contractor hersby
cartifies that all applicable parties fisted in Ohio Revised Code Section 3517.13 are In full compilance with Ohlo
Revised Code Section 3517.13.

SEcURITY & SArETY RuLEs. When using or possessing Stete data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and regulations regarding data security and
integrity. And when on any property owned or controlled by the State, the Contractor must comply with all
security and safety rules, regulations, and policies applicable to people ch those premises.

Law AnD Venue. This Contract is governed by and will be construed under Chlo law, and venue for all disputes
will lie exclusively with the appropriate court in Frankiin County, Ohlo.

UnmesoLvep Finomas. The Contractor repressnts that It is not subject to an unresolved finding for recovery under
Code § 8.24. If this warranly proves false when the parlies sign this Contract, the Contract will be vold.
Additionally, if this representation proves false on the date of any renewal or extension of the Contract, the
renewal or extension will be void.

ANTITRUST. The State and the Contractor recognize that, In actual economic practice, overcharges resulting from
antitrust violetions are usually bome by the State. The Contractor therefors assigns to the Staie all state and
federal antitrust claims and causes of aciion that the Contractor has or acquires relating to the goods and services
acquired under this Contract.

Govemning the Expenditure of Public Funds on Offshore Services (EO 2011-12K). The Contractor affirms to
have read and understands Executive Order 2011-12K and shall shide by those requirements in the performance
of this Contract Notwithstanding any other terms of this Contract, the State reserves the right to recover any
funds psid for services the Contractor performs outside of the United States for which it did not recaive a walver.
The State does not waive any other rights and remedies provided the State in this Contract,

The Contractor agrees to complete the attached Exacutive Order 2011-12K Affirmation and Disclosure Form
which s incorporated and becomes a part of this Agreement.

REGISTRATION WITH THE SECRETARY OF STATE, By providing a Charter Number and signature within the
Certification Offer Letter, the Contractor attests that the Contractor is:

An Ohio corporation that Is properly registered with the Ohlo Secrsiary of State; or

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

Any foreign corporation required to be licansed under O.R.C. § 1703.01-1703.31, which transacis business in the state
of Ohlo, without being so licensed, or when its license has expired or been canceled, shall forfelt not less than $250.00
nor more than ten thousand dollars. No officer of a forelgn corporation (hitp://codes. chio.gov/ere/1703.01) shall
transact business in the state of Ohio, If such corporation Is required by O.R.C. § 1703.01-1803.31 to procure and
maintain & license, but has not done so. Whoever violates this is guilty of a misdemeanor of the forth degree.
Questions regarding registration should be directed to (614) 486-3810, or visit hitp;//www.80s state oh.us

To SHow THEm AGREEMENT, the parties have executed this Contract on the date(s) identified below, and this
Contract wifl be effective as of the date it is signed on behalf of the State.
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CONTRACTOR
HEWLETT-PACKARD COMPANY

CATHERINE, BINGHAM
CONTRACT ADMINISTRATOR

Dare: Aagguifmq
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Exhibit I

The prices under this Contract will be those prices offered to the federal government by HP, under GSA
Contract Number GS-35F-446AA, as those prices are amended from time to time and added to the State
Term Schedule. No other terms and conditions of the referenced GSA contract will apply unless they are
contained in Exhibit Il to this Contract.

GSA Contract: GS-35~446AA
Contract Perlod: July 3, 2013 - July 2, 2018
General Services Administration Federal Supply Service

HP/Ohlo STS, Exhibit | Page 1 Date: 07.01.14
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Exhibit It

The parties agree that the following provisions of the Contract are replaced and superseded by the
provisions Indicated below.

2.3, PrICELST. The Contractor's pricelist for the products and services that the Contractor may provide
to the State under this Contract is attached-as-Exhibit} the Contractor’s GSA pricejist In effect at the
time of order and consistent with the u ricelist provided to th te bi-wee nCD. For
convenience, those products and services are called "Deliverables” in this Contract. Any custom
materials resulting from the Contractor’s services also are called “Dellverables” 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
I If Exhiblt | contalns 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. Exhlblt [ is identified as the following pricelist:

Hewlett-Packard Pricelist 100413

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 Internal clock speed. Additionally, the Contractor will not sell to the State any term software
ficenses. And except in the case of operating systems licensed in conjunction with desktop PCs,
notebook computers, PDAs, and similar personal computing devices that the OEM does not distribute
without an operating system, the Contractor will not sell or license any Microsoft software to the State.
If any of the foregoing items are listed In the Contractor’s pricelist, they are deleted for purposes of this
Contract.

2.6. INVOICE REQUIREMENTS. The Contractor must submit an original invoice with three-eeples one copy
to the office designated In the purchase order as the "bill to" address. To be a proper invoice, the
involce must include the following information:

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

(b) The Contractor's federal tax Identification number as designated In this Contract;

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

(d) The purchase order number authorizing the delivery of the Deliverables;

(e) A description of the Deliverables, including, as applicable, the time period, sertal number,
unit price, quantity, and total price of the Deliverables; and

(f) If the invoice is for a lease, the Contractor also must include the payment number (e.g., 1 of
36).

If an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied
in lieu of the Contractor's Information. If an Invoice does not meet this section’s requirements, or if the
Contractor falls to give proper notice of a price increase {see the next sectlon), the State will send the
Contractor written notice. The State will send the notice, along with the improper invoice, to the
Contractor's address designated for receipt of purchase orders within 15 days. The notice will contain a
description of the defect or impropriety and any additional information the Contractor needs to correct
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the Invoice. If 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 Dellverable.

2.8. NON-APPROPRIATION OF FUNDS. The State's funds are contingent on the availability of lawful
appropriations by the Ohlo General Assembly. If the Ohio General Assembly falls to continue funding for
any payments due hereunder, the order or orders under this Contract that are affected by the lack of
funding will terminate as of the date that the funding expires, and the State will have no further

obligation to make any payments with respect to the affected order or orders. Neither the State nor the
ractor will have an her obligations, ex the State shall for orders where the Contractor

has received a valid purchase order before Contractor receives the notice.

2.10. CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject
to the Ohio Controlling Board continulng to authorize the State’s use of its term contracts program. If
the Ohla Controlling Board falis to authorize or withdraws its authorization for this program, this
Contract will terminate immediately, the State shall give the Contractor notice In a re able period of

time, and neither the State nor the Contractor will have any further obligations, except the State shall
pay for orders where the Contractor has received a valid purchase order before Contractor recelves the
notl!g. = .. e i aica = —mcan 2Pl iR ciB -t ac-mrioitlT

3.2. AUDITS. During the term of this Contract and for three years after termination, en-one time per
year following reasonable notice of at least 15 days and during customary business hours, the State may
audit the Contractor's involce and purchase order records and other materials that are directly related
to the Deliverables and to the pricing representations that the Contractor has made to acquire this
Contract. This audit right also will apply to the State's duly authorized representatives and any
organization providing funding for any Deliverable.

Unless it Is Impracticable to do so, all records related to this Contract must be kept In a single locatlon,
either at the Contractor's principle place of business or the facilitles where the Contractor substantially
performed under thls Contract. If this is not practical, the Contractor must assume the cost of collecting,
organizing, and relocating the records, along with any technology needed for accessing the records, to
its office nearest Columbus, Ohlo whenever the State or any entity with audit rights requests access to
the records. The Contractor must do so within 15 1o 30 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.

Except as provided herein, such audit shall be at the State’s sole expense, but if {f-any audit reveals any

material misrepresentation or overcharge to the State, the State will be entitled to recover its damages,
Iincluding the cost of the audit.

3.3. INSURANCE.
The Contractor must provide the following Insurance coverage at Its own expense throughout
the term of this Contract:

(@) Workers' compensation insurance, as required by Ohio law, and If some work will be
done outside Ohio, the laws of the appropriate states where work will be done. The
Contractor also must malntain employer's [lability insurance with attleast-a $1,000,000.00

limit.
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(b) Commercial General Liability Insurance coverage for bodily injury, personal injury,
wronghul-death , and property damage. The-defense-cost-must-be-autside-of-the-pe s
Such policy must designate-include the State of Ohio as an additional insured, as its interest
may appear. The policy also must be-endersed-te-include a blanket waiver of subrogation. At
a-minlmwm-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 Personal and Advertising Injury Limit
$100,000 Fire Legal Liability

$ 10,000 Medical Payments

Contractor will provide to the certi s of all required insurance within thirty (30) calendar da
he Cont ve d. nd prior to performance of any work. Copies of re | certificates

ali required insurance will be furnished upon request within thi 0 after renewal date.

Contractor provides written endorsement to th ntractor’s ral liability insurance policy th

Includes the State as an additional insured, which endorsement m met through the use of what is

referred to as a “blanket” additional Insured endorsement.

The Contractor's Commercial General Liability must be primary over any other Insurance coverage.
(c) Commercial Automoblie Liabllity insurance with a combined single limit of $500,000.

(d) Professional Liabllity insurance covering all staff with a minlmum limit of $31,000,000 per incident
claim and $1,000,000 aggregate. Ifthe Contractor's policy is written on a "tlaims made"” basis, the

Contractor must provide the State with proof of continuous coverage at the time the policy is
renewed, Ty T CabortRe-PONcY-ENPHesS-oF-coverage-is-terminated-the-GContractermus

All certificates must be in aform that Is reasonably satisfactory to the State as to the contents of
the policles and the quality of the Insurance carriers. With the exception of any wholly-owned
captive, Adll carriers must have at least an "A-" rating by A.M. Best.

3.6. Recalls. If a Deliverable is recalled, seized, or embargoed, or if the Contractor,-a-manufacturer,

packer-presessor-or 2 regulatory body with appropriate jurisdiction or applicable authority finds that a

Deliverable has been misbranded, adulterated, or Is unsafe, the Contractor must notify the State,
through the Department of Administrative Services, Office of State-Purchasinginformation Technology,
as well as all agencies that have ordered the Deliverable, within a commercially reasonable time within
twenty days ten-business-days after the Contractor learns of any of the above events. At the option of
the Contractor 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 Dellverable at no additional cost
to the State. The Contractor also must remove and replace all affected Deliverables within a reasonable
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time, as determined by the State. Further, at the option of the State, the Contractor may be required to
reimburse the State for storage costs and handling fees, which the State may calculate from the time the
State reasonably ceases to use a ef-delivery-ef-each-affacted-Deliverable because of a Recall Notice until
te 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 fallure to meet the
foregping obllgations refund-the-purchase-price-er-provide-a-sultable-replacement within-a-reasenable
timernot-to-exceed-80-days, as a default.

3.7. TERMINATION. The State may terminate this Contract or any order under this Contract if the
Contractor defaults in meeting its obligations and falls to timely cure Its default. The State also may
terminate this Contract or any order under it if a petition in bankruptcy Is filed by or against the
Contractor and not dismissed within 60 days. And the State may terminate this Contract or any order
under It if the Contractor violates any law or regulation while performing under this Contract or if it
appears to the State that the Contractor's performance is substantlally endangered through no fault of
the State. In all of the foregoing cases, the termination will be for cause,

On written notice, the Contractor wiil have 30 days to cure any breach of its obligations under this
Contract, provided the breach is curable. If the Contractor fails to cure the breach within 30 days after
written notice or if the breach Is not one that Is curable, the State will have the right to terminate this
Contract, the applicable orders, or both inmediately 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. Ifa particufar section does not state what the cure
perlod 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 fallure to meet any of its obligations twe three times. After the secend third such notice,
the State may terminate this Contract without a cure period if the Contractor again falls to meet any
obligation. The three defaults do not have to relate to the same obligation 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 Ohlo General
Assembly falls to appropriate funds for any order under this Contract. Further, If a third party Is
providing funding for an order, the State also may terminate this Contract or any order under it should
that third party fall to release any funds related to this Contract or an order under It.

Any notice of termination will be effective as soon as the Contractor receives it. On receipt of the notlce
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 to the State. The
report must detail all apen 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 Contractor will be liable to the State for all costs related to
covering for the affected orders to the extent that such costs exceed the costs that the State would have
incurred under this Contract for those orders. The Contractor also will be liable for any other direct
damages resulting from Its breach of this Contract or other event leading to termination for cause.
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If the termination Is for the convenience of the State, the Contractor will be entitled to compensation
for any Deliverable that the Contractor has recelved a pyrchase order for and defivered before the
termination. Such compensation wilt be the Contractor's exclusive remedy in the case of termination for
convenience and will be avallable 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.

3.10. LOCATION OF SERVICES AND DATA. As part of this Contract, the Contractor must disclose the
following:
(a) All locations where any services will be performed;
(b) All locations where any State data applicable to the Contract will be maintalned or made
available; and
{c) The principal place of business for the Contractor and all 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 is maintained or made available
to any other location outside the country of the original location without prior written approval of the
State, which the State will not be obligated to provide.

Contractor incidental customer support service order administration provided hone or emall

may be provided by Contractor’s global locations.

4.2. Tme. Unless gtherwise specified in the Statement of Work, Title and risk of loss to any Equipment

Deliverable will pass to the State upon delivery. Title to Software Deliverable shall not pass to the State
forﬂn!reason- gECeptaRGE-0 tRe-YeverasieaRa-a e o Hlremain AmdaeeaRieals
untittitle-to-the Deliverable-passesto-the-State,

5.1. COMMERCIAL MATERIAL

As used in this sectlon, "Commerclal 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
inteliectual 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 Commerclal Material that the Contractor intends to deliver as a Dellverable must have the scope of
the license granted in such material disclosed in an Exhiblt to this Contract, if that scope of license Is
different than the scope of license contained In this section for Commercial Materials.

Except for Commerclal Material that Is software ("Commercial Software"), if the Commercial Materlal is
copyrighted and published material, then the State will have the rights permitted under the federal
copyright laws for each copy of the Commercial Material delivered to It by the Contractor.

Except for Commerclal 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 |t

by the Contractor.
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For Commerclal Software, the State will have the following, perpetual rights, subject to the terms of the
end-user license applicable to the Commercial Software as provided by the manyfacturer, and sublect to

the next paragraph.~Fhe-State-may:

Reference: HP GSA GS-35F-446AA, App. C, Sections 24-29.
24. License Grant. Contractor grants the State a non-exclusive license to use the version or
release of the HP-branded software listed in the Order, Permitted use is for Internal purposes
only (and not for further commerdialization), and Is subject to any specific software licensing
Information that Is In the software product or its Supporting Materlal regarding scope of use. For
non-HP branded software, the third party’s license terms will govern its use 1o the extent they

are enforceable ynder Ohio law.

25, Updates. The State may order new software versions, releases or malntenance updates
{(“Updates”), if avallable, separately or through an HP software support Contract. Additional
licenses or fees may apply for these Updates or for the use of the software in an upgraded
environment. Updates are subject to the license terms in effect at the time that HP makes
them available to the State.

26. License Restrictions. Contractor may monitor use/license restrictions remotely and, if HP
makes a license management program avallable, the State agrees to Install and use it within a
reasonable period of time. The State may make a copy or adaptation of a licensed software
product only for archival purposes or when It is an essential step in the authorized use of the
software. The State may use this archival copy without paying an additional license only when
the primary system is inoperable. The State may not copy licensed software onto or otherwise
use or make it available on any public external distributed network. Licenses that allow use
over the State’s intranet require restricted access by authorized users only. The State will also
not modify, reverse engineer, disassemble decrypt, decompile or make derivative works of any
software licensed to the State under this Contract unless permitted by statute, in which case
the State wili provide Contractor with reasonably detziled Information about those activities.

27. License Term and Termination. Unless otherwise specified, any license granted Is
perpetual. In the case of a limited-term license, upon expiration, the State will elther destroy
all copies of the software or return them to HP, except that the State may retain one copy for
archival purposes only. ‘

28. License Transfer. The State may not sublicense, assign, transfer, rent or lease the
software or software license except as permitted by HP. HP-branded software licenses are
generally transferable subject to HP's prior written authorization and payment to HP of any
applicable fees. Upon such transfer, the State’s rights shall terminate and the State shall
transfer all copies of the software to the transferee. Transferee must agree In writing to be
bound by the applicable software license terms. The State may transfer firmware only upon
transfer of assoclated hardware.

29. License Compliance. HP may audit the State’s compliance with the software license terms.
Upon reasonable notice, HP may conduct an audit during normal business hours {with the

auditor’s costs belng at HP’s expense). If an audit reveals underpayments then the State will
pay to HP such underpayments. H#-underpayments-discovered-exceed-Bve-{5)k-percont ot the

In the case of any other scope of license (e.g.. MIPs, tier, concurrent users, enterprise, site, or
otherwise), the foregoing wiil apply except as expressly modified by the applicable license description,
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which must be provided with the documentation accompanying the software ineorparsted-as-partof

State-witheut-additional-cost-er-obligation—No license description my reduce the rights in{tems1
through-6-abeve-granted ahove; 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 Confidentlal Information, in accordance with the
requirements of the Confidential Information section of this Contract, if the Commercial Software Is
clearly and conspicuously labeled as confidentlal or secret.

5.2. CuSTOM DELIVERABLES,

specified in the applicable Order Statement of Work, all custom work developed solely for the State
dene by the Contractor and covered by this Contract, except for Pre-e xisting Materials as defined below,
will belong to the State, with all rights, title, and interest in all intellectual property that comes into
existence through the Contractor's work under this Contract being assigned to the State. Additionally,
the Contractor waives any shop rights, author rights, and simllar retained interests in any such custom
developed materlals, except Pre-existing 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, any deliverables based on Contractor’s reusable or

pre-gxisting intellectual property and similar material Incorporated In any custom Deliverable ("Pre-

existing Materials") In accordance with and if specified in the applicable Order Statement of Work,

5.2 (a) Inteflectual Property Rights. All copyrights, patents, trademarks, trade secrets, and any other
inteilectual property rights existing prior to the effective date of the relevant Order Statement of Work
shall belong to the party that owned such rights Immediately prior to the effective date.

5.2 (b) HP Inteliectuat Property. As between HP and the State, HP will own all materials {including,
without limitation, know-how, methodologies, processes, techniques, tools, forms, and templates),
software (whether written or machine-readable), copyrights, patents, trademarks, trade secrets, and all
other intellectual property rights {*IPR"): I} owned by or licensed to HP or one of its Affiliates prior to the
effective date of the relevant Order Statement of Work hereunder, 1) all IPR developed by HP or one of
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its Affiliates except to the extent such rights are transferred to the State as a Deliverable, and lii) all
modifications, enhancements, and derivative works thereof (collectively “HP intellectual Property”).

5.2 (c} License to HP. The State grants HP a non-exclusive, worldwide, temporary royalty-free right and
license (or right to useersublicense) to use, copy, make derivative works of, distribute, display, perform,
and transmit the State’s and third parties’ Intellectual property rights to the extent necessary for HP

solely to perform ks obligations hereunder but for no other purpose and subject to HP’s confidentfality
obligations hereunder, and exercise its rights under this Contract.

5.2 (d) Dellverables. All materials developed by HP under this Contract and specifically identified as a
Deliverable in the relevant Order Statement of Work shall be identified as one of the following
Deliverable designations ("Deliverable Type”) in such Order Statement of Work and the rights and
licenses shall be as follows with respect to each Dellverable Type. Where no Deliverable Type has been
designated In the applicable Order Statement of Work, the Dellverable Type shall be considered a Type |
Deliverable. The State will not disassemble or decompile any software Deliverable without HP’s written
consent. Notwithstanding the license grants set forth in this Section, any third party Software
Incorporated Into any licensed Deliverable wiil be subject to the license terms applicable to such
Software.
i. Iypet Deliverables: HP shall retain all iPR In Deliverables designated as Type |, HP grants to
the State a worldwide, non-exclusive, fully paid, royalty-free license to use, execute, display,
reproduce, and distribute copies of such Deliverables for its Intemal use only (including a license
of the same scope to HP Inteliectual Property Included in such Deliverable so long as such HP
Intellectual Property Is necessary for the intended use of the Deliverable). The State’s license
confers no title or ownership in the Deliverable and no rights in any associated source code.

Ii. Type [I Deliverables: Subject to HP's retention of its ownership rights In HP Intellectual
Property, HP hereby assigns to the State the copyright in Dellverables designated as Type Il
Deliverables. HP retains all other IPR In such Deliverables. HP grants to the State a worldwide,
non-exclusive, fully pald, royalty-free license to use, display, execute, reproduce, and distribute
coples of HP Intellectual Property included In such Deliverable for its internal use only, to the
extent necessary for the intended use of the Deliverables. HP may retain one copy of the Type II
Deliverables. The State grants HP a worldwide, non-exclusive, fully paid, royalty-free,
Irrevocable license, including the right to grant sublicenses, to use, execute, reproduce,
distribute coples of, display, perform, and create derivative works based upon Type }|
Deliverabies.

7.1. WARRANTIES. The Contractor warrants that the recommendations, guidance, and performance of
the Contractor and all Contractor branded Deliverables under this Contract will:

(a) Be In accordance with the sound professional standards and the requirements of this
Contract and without any material defects:
{b) Not Infringe on the intellectual property rights of any third party;

(c) Be the work solely of the Contractor, unless otherwise provided in this Contract; and
:““.‘.‘.",,?‘.'::' M HE-Earttt BT ettt ‘,‘ ".‘"“.1:. e e =
Comply with the applicable standard warranties offered by Contractor as described in the

d with the product.

locumentati rovl
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Ali third party products and software will be provided with the standard warranty offered by the

publisher or griginal manufacturer.

Reference: HP GSA GS-35F-446AA, App. C, Sections 16-21.
16. Product Performance. All HP-branded hardware products are covered by HP’s limited
warranty statements that are provided with the products or otherwise made avallable.
Hardware warranties begin on the date of delivery or i applicable, upon completion of HP
installation, or {(where State delays HP Installation) at the latest 30 days from the date of
delivery. Non-HP branded products recelve warranty coverage as provided by the relevant
third party supplier.

17. Software Performance. HP warrants that Its branded software products will conform
materially to their specificatlons and be free of malware at the time of delivery. HP warranties
for software products will begin on the date of dellvery and unless otherwise specified in
Supporting Material, will last for ninety (90) days. HP does not warrant that the operation of
software products will be uninterrupted or error-free or that software products will operate in
hardware and software combinations other than as authorized by HP in Supporting Material.

18. Services Performance. Services are performed using generally recognized commercial
practices and standards. State agrees to provide prompt notice of any such service concerns and
HP will re-perform any service that falls to meet this standard.

19. Services with Deliverables. If Supporting Material for services define specific
deliverables, HP warrants those deliverables will conform materially to their written
spedifications for 9030 days following delivery. If State notifies HP of such a non-conformity
during the 9080 day period, HP will promptly remedy the impacted deliverables or refund to
State the fees paid for those deliverables and State will return those dellverables to HP.

20. Product Warranty Claims. When we receive a valid warranty claim for an HP hardware or
software product, HP will either repalr the relevant defect or replace the product. IfHP is
unable to complete the repair or replace the product within a reasonable time, State will be
entitied to a full refund upon the prompt return of the product to HP (if hardware) or upon
written confirmation by State that the relevant software product has been destroyed or
permanently disabled. HP will pay for shipment of repaired or replaced products to State and

State-will-be-responsiblefor return shipment of the product to HP and any fees incurred for the
return of materlal.

21. Remedles. This Contract states all remedles for warranty clalms. To the extent
permitted by law, HP disclaims all other warranties.

THE WARRANTIES IN THIS CONTRACT ARE THETHE STATE’S EXCLUSIVE WARRANTIES AND
REPLACE ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

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

() The Contractor has the right ta 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;
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{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 marketabie title to any products delivered under this Contract and
in which title passes to the State; and

{e} The Contractor has the right and ability to grant the license provided in any Deliverable In which
title does not pass to the State.

7.2. SOFTWARE WARRANTIES. Replaced by Section 7.1 of this Exhibit Il
7.3. EQUIPMENT WARRANTIES, Replaced by Section 7.1 of this Exhibit Il

7.4. INDEMNITY.. The Contractor must indemnify the State against all Hability or expense resulting from
bodily injury to any person (including Injury resulting in death) or damage to real or tangible 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 infringement of a
copyright, patent, trade secret, or other intellectual property rights enforceable in the United States
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 Dellverable 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
reasonably believes that an infringement claim that Is pending may actually succeed, the Contractor will
do one of the following four things:

{a) Modify the Deliverable so that it is no longer infringing;
(b) Replace the Deliverable with an equivalent or better item;
{c) Acquire the right for the State to use the Deliverable as It was Intended for the State to use

under this Contract; or

(d) Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for
any other Dellverable that required the availability of the infringing Deliverable for it to be
useful to the State.

7.5. Limitation of Liabllity. NOTWITHSTANDING ANY LIMITATION PROVISIONS CONTAINED IN THE
DOCUMENTS AND MATERIALS INCORPORATED BY REFERENCE INTO THIS AGREEMENT, THE PARTIES
AGREE AS FOLLOWS.

THE LIMITATION IN PARAGRAPH 3 DOES NOT APPLY TO LIABILITY ARISING FROM THIRD PARTY CLAIMS
RELATED TO COPYRIGHT AND PATENT INFRINGEMENT OR TO SECTION 7.4 OF THIS STATE TERM

SCHEDULE.

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

THE CONTRACTOR SHALL REMAIN LIABLE FOR ALL DIRECT DAMAGES DUE TO THE CONTRACTOR'S
FAULT OR NEGLIGENCE UP TO (2) TWO TIMES THE VALUE OF THE TRANSACTION OR TWO MILLION
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DOLLARS ($2,000,000), WHICHEVER IS GREATER. FOR PURPOSES OF THIS PARAGRAPH, THE PARTIES
AGREE THAT THE TERM "TRANSACTION" MEANS A PURCHASE ORDER ISSUED BY THE STATE.

8. MAINTENANCE. Deleted in entirety. HP/State of Ohio Maintenance Master Agreement, MMA #7145,
Is available for purchases of equipment and software warranty.

11.7. ANTITRUST. The State and the Contractor recognize that, In actual economic practice, overcharges
resufting from antitrust violations are usually borne by the State. The Contractor therefore assigns to
the State all state and federal antitrust clalms and causes of action that the Contractor has or acquires

relating to the goods and services acquired under this Contract o the extent the assignment is

for the $ Ohio to overcome the Qhlo bar on Indirect purchaser actions under ]
anth-trust laws.
Contractor, Hewlett-Packard Company State of Ohlo

Bv:_(‘ﬁmﬂu)l B%JF@A @;

oo, Augar 14, Joi¢ owe:_022/14
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Exhibit Il

STANDARD AFFIRMATION AND DISCLOSURE FORM

EXECUTIVE ORDER 2011-12K
Goveming the Expenditure of Public Funds on Offshora Services

Ali of the following provisions must be included In all Invitations to bid, requests for proposals, state term schedules, multiple
award contracts, requests for quotations, informal quotations, and staternents of work. This information is o be submitted as
part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirme, understands and will abide by the requirements of Bxacutive Order 2011-
12K If awarded a contract, both the Contractor and any of its subconfractors shall perform no services requested under this
Contract outside of the Unlted States.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed in the spaces
provided below or by attachment. Fallure to provide this Information may subject the Contractor to sanctions. If the Contractor
will not ba using subcontractors, indicate “Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

S000 HANOVER OT, PALD ALTQ, CA 94304
(Address) (City, State, Zip)
Name/Principal location of business of subcontractor(s):

—SEE THE ATTACHED EXHIBIT A SHOWING ALL SUBCO:

(Name) (Address, Clty, Stats, Zip)
{Name) {Addreas, Cﬁty. State, Zip)

2. Location where services will be performed by Contractor; «

2351 HP WAY NE R1I0 RANCHO, NM 87144
355 LEDGELAWN DRIVE CONWAY, AR 72034
(Addreas) {Clty, State, Zip)

" LISTED ABOVE ARE REFRESENTATIVE, SELECT LOCATIONS THAT WILL SUPPORT THE CONTRACT. HP |5 A GLOBAL COMPANY WITH MULTIPLE LOCATIONS.

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

(Name) (Address, City, State, Zip)
{Name) (Address, City, State, Zip}
3. Location where siate data will be stored, accessed, tested, maintained or backed-up, by Contractor;
2020 MCDANIEL, DRIVE CARROLLTON, TX 78008
7520 GEORGETOWN ROAD INDIANAPOLIS, IN 46288
{Address) {Address, City, State, Zip)

“* LISTED ABOVE ARE REPRESENTATIVE, SELECT LOCATIONS THAT WILL SUPPORT THE CONTRACT. MP IS A GLOBAL COMPANY WITH MULTIFLE LOCATIONS.

Name/Location(s) where state data will be stored, accessed, testad, maintained or backed-up by
subcontractor(s):

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

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

Contractor also affirs, understands and egrees that Contractor and Its subconiractors are under a duty to disclose to the State
any change or shift In Jocation of services performed by Contractor or its subcontractors before, during and al‘tar_exawlion of

its services. The State has the right to immediately terminate the contract, unlees a duly signed waiver from the State has bsen
attained by the Contractor to perform the services outside the United States.

On behalf of the Contractor, | acknowiedge thet | am duly authorized to exscute this Afirmation and Disclosure form and have
read and understand that this form IsapaﬂofawContaaﬂlatCmtadnrmayenterlntommesmmtslnmmomd
therain.

By:

ntractor HewLeTTP COMPANY
Print Name: —CATHERINEDAINGHAM
Title: _conRacTApmiesTRATOR

Dete: _Au_;ﬂ:f_i_‘f,_@“f
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Exhibit B - Assignment Agreement
Product Family - Separation Listing

Section I - HP Inc., Products and Services Listing

Personal Systems Group - Natehook Products and Accessories

Specialty Tabiets; Mini Tablet, Elite pad Slate, Elite Pad 900; Pro x2 410
Entry-Level Notebooks 250, 255, 340, 350, 355, 430, 440, 450, 455
Mini Notebooks Chromebook, 215, 210

Ultra-light & Tablet PCs Elitebook 810, 820, 720, 725, 820
Mid-Range Notebooks and Tablets $480m, Pro Tablet 610 G1, 64x, 65x
High-End and workstation mobility 740, 745, 750, 755, 840, 850, Z Book
Notebook & Tablet PC CTO Modules All Notebook & Tablet models

Notebook & Tablet Options and Accessories All Notebook & Tablet models
Promotions/Smart Buys Notebook Smart Buys

Personal Systems Group - Desktop Products and Accessories

Entry-Level & Specialty Desicops ProDesk AIQ, Essential
Mid-Range 6300, 6305, 600
High-End, Elite 800, 705

Desktop CTO Modules All desktop product models
Desktop Options and Accessories All desktop product models
Promotions/Smart Buys Desktop Smart Buys

Personal Systems Group - Workstation Products and Accessories

Entry / Vaiue Workstations Z1, Z2xx, Z4xx

Sprout Sprout

Mid-Range Workstations Z6xx

High-End Workstations ' Z8xx

Workstation CTO Modules All workstation models
Workstation Options and Accessories All workstation models
Promotions/Smart Buys ‘Workstation Smart Buys

Personul Systems Group - Retail Solutions

Ketail Solutions rp Femily, HP Digital Signage Displays
Promotions/Smart Buys Retail Solutions Smart Buys

Personal Systems Group - Thin Client Products and Accessories

Thin Clients HP Thin Client txx Family
Mobile Thin Clients Notebook t Series
Thin Client Options and Accessories All thin client models
Promotions/Smart Buys Thin Client Smart Buya
)
Flat Panel Monitors, Workstation Monitors Flat Panel Monitors, Workstation Monitors
Monitor Options and Accessories Monitor Options and Accessories
Promotions/Smart Buys Monitor Smart Buys

Personnl Systems Group - Care Pack Services
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Exhibit B - Assignment Agreement
Product Family - Separation Listing

Care Pack Services HP Personal Systems Group (PC) - Hardware, Software, Installation,
and Enhanced Services

Personal Systems Group - Imaging and Printing

Printers All HP All-In-One, Multifunction, LaserJet, Injet, Large Format Printer
Models including the Edgeline series

Scanners Scanners

Printer Options & Accessories All HP Printer Models

IPG Solutions - 3P0 IPG Solutions - 3P0

Supplies DesignJet and Inkjet Supplies

Supplies LaserJet Supplies

Supplies Media and Paper

Business Printers Product Line R4 end K2

IPG Solutions 3P0 Product Line 2P

Consumer Printers Product Line R6

Personal Systems Group - Third-Party Hardware, Softw are, und Related Services
] p ]
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Exhibit B - Assignment Agreement
Product Family - Separation Listing

Entry Level Servers (PL LA ML100 Server)

Section Il - Hewlett-Packard Enterprise, Products and Services Listing

Enterprise Group - Industry Standard Servers and Accessorics

ML110, ML115

Entry Level Servers and Options (PL LA)

DL120, DL140, DL145, DL160, DL165, DL180, DL185, DL320,
ML310

Core Servers and Options (PL SY and SI)

DL360, DL380, DL385, DL580, DL585, ML350, ML370, ML570,
SL2xxx, SL4xxx

Blade Servers and Options, other than

BL260c, BL460c, BLAG5¢, BL480c, BL680c, BL685¢

Virtual Connect (PL. MV)

Blade Virtual Connect (PL UZ)

Scaleable Datacenter Infrastructure (PL TN) SCI (PODs), Moonshot

Volume Software (PL 41) ProLiant Essentials

Third Party Software - Other (PL J3) Vmware, Linux Red Hat OS, Linux SuSE OS, Novell OS§
Manufacturing Services, Factory Express

Promotions/Smart Buys Server Smart Buys

Enterprise Group - Storage Solutions

HP XP Storage Solutions

XP Software - 12000, 10000, 1024/128, 512/48

XP Arrays - 12000, 10000, 1024/128

XP Array Upgrades - 12000, 10000, 1024/128, 512/48/256

HP XP 20000/24000 & P9xxx Storage Solutions XP 20000/24000 & P9xxx Software
XP 20000/24000 & P9xxx Hardware
XP 20000/24000 & P9xxx Upgrades
HP Enterprise Virtual Array - Enterprise EVA 4100/6x00

EVA Cabinets & Accessories, EVA HDD's

i Enterprise Virtual Array —x400 Solutions

EVA 4400, 6400, 3400 & P6xxx Hardware / Software Products

HP 3PAR Storageworks Products

3PAR F-Class, E-Class & Common Software

3PAR F-Class, E-Class, Arrays & Upgrades

3PAR T-Class, S-Class Software

3PAR T-Class, S-Class Arrays & Upgrades

3PAR Drive Mag, Cabinets, Accy & Upgrades

3PAR Mid-Range Array Software

3PAR Mid-Renge Array & Upgrades

3PAR Mid-Range HDD & Encl

3PAR Mid-Range Cab & Accy

HP Storage Hardware - Enterprise

Clustered Gateway, WAN Accelerator, X9000 Family (IBRIX)

Enterprise Switches and Host Bus Adapters

EML, ESL and VLS Tape Libraries, D2D

ESL G3 Libraries

StoreOnce

HP Virtual Array and DS Hardware & Software Products

Virtual Array and DS Hardware

Power Accessories
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Exhibit B - Assignment Agreement
Product Family - Separation Listing

HP Storage Hardware - Commercial HP LeftHand P4000 SAN Solutions
Entry NAS & All in One Storage
D2000/P2000 MSA HW & SW, MSA HDDVs, Scalable File Share

Blade System Storage Switches, Commercial Switches and Switch SW,
Commercial Host Bus
Tape Drives and Accessories (DDS, DAT, SDLT, Ultrium)

MSL & VSL Tape Librarics, Autoloaders

HP Storage Media Storage Media Products
HP Cross-ESS Accessory Products Selected HP Rack & Power - Related Products
HP Server Rack & Rack Accessories
HP Cross-ESS Solution Products Selected MSA Products
Selected MSA Related Options
Promotions/Smart Buys Server Smart Buys

Enterprise Group - Business Critical Servers

HP Entry Level Servers - Integrity Products & Cross Entry Level Integrity Accessories

Tx16x0 & Integrity Enwry Level Accessories rx1620 Famiiy, CPU, Rack, Memory, Disks

rx26x0 / rx36x0 & Related Accessories rx2600, rx2620, rx2660 & rx3600 servers, CPU, /O Pwrsply, Rack,
Memory

1x46x0 / rx66x0 & Related Accessorics rx4640 & rx6600 servers, CPU, I/0, Rack Kits, Memory

¢x26x0 / cc33x0 & Related Accesscries Telco Blades Servers, Cables, Power, Rack, CPU, Disks, Memory

x2800 & Related Accessories tx23800 servers, CPU, YO, Rack Kits, Memory

3kl & PA Entry Level Acecssories HP 9000 Server - 3440, 3410, Memony, Disk, CPPL

rpdanl & Related Accessonics HP S000 Server— qrddal), rpdd 10, Memory, CPL

HF Integrity Cell Based Servers - Products & Cross Integrity Accessorics

TX70x0 & integrity Mid Range Accessories [X7620, rx764( Servers, midrange Integrity CPU

Tx86x0 & Related Accessories %8620, rx8640 Servers, midrange Integrity CPU

Mid Range IA iCAFP & Related Accessories rx7620, x7640, 8620, rx8640 iCAP

Ceil-Bladed Servers & Accessories SD2 SuperDome2 and Accessories

HP 9000/Integrity Server Accessories HP 9000/Integrity Server Accessories

x26xx, rx66xx, HP 9000/Integrity Server Accessories, Telco rx26xx, rx66xx, HP 9000/Integrity Server Accessoties, Telco
Accessories Accessories

Integrity Server Options - Enterprise, Integrity Server Options - Integrity Server Options & Accy

Mi

Integrity Serv Opt - Enterprise - Memory, Open VMS Layered Integrity Server Options & Accy, Server Operating Systems & Software]
Software, rx86xx,
Open VMS Operating Systems, Integrity Software - Windows, Server Operating Systems & Software
9000/Integrity SW - Linux - 3rd Party, HP-UX Software - Enterprise

PA Products & Cross Mid Rappe PA Accessuries

tp74xx & HPS000 Mid Range Accessories HP 9000 Server, rp7420 , rp7440 server, midrange PA CPU
rp84xx & Related Accessories HP9000 Server, rp8420, 1p8440 servers, midrange PA CPU
Mid Renge PA iCAP & Related Accessories 1p7420, rp7440, rp8420, rp8440 iCAP

Legacy 1p74xx / 84xx & Related Accessorics (Upgrades & Re- Legacy rp74xx / 84xx & Related Accessories (Upgrades & Re-
marketed Products Only) marketed Products Only)
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Exhibit B - Assignment Agreement
Product Family - Separation Listing

HP Cell Based High End Servers & Cross High End PA & A Accessries

PA Superdome 5D1 PA RISC Superdome Accessories and CPU

IA Superdome & Shared PA / IA Supderdome Accessories Integrity Superdome Servers - Accessories: Misc, Power, Rack.
Options: Chassis/Cabinet, CPU, Memory

Superdome iCAP & Related Accessories Superdome iCAP and Accessories

HF Cross Integrity / PA Accessory Products

Miscellancous Options & Accessory Products High PA & LA Accessories uked oross servers lines - Hiflli

Misecllaneous Options & Accessory Products Mid PA & FA Accessories used cross servers lines - Lo/l
HP PA & IA Blade Servers & Accessories

BL60p & Related Accessories Blade P Class Integrity Servers and Accessories

BL860c, BLB60 i2, BL460c & Related Accessories Blade C Class BL860c Integrity Servers, OE running on BL860c,
BLAGOC, and Accessories

BL870c, BL870 i2 & Related Products Blade C Class BL870c Integrity Servers and Accessories

BL 890 i2 Products Blade 890 i2 Servers

BL8x0 i2 Family Common Accessories Blade i2 Family Accessories

HP 9000 HP-UX PA Operatung Environment HP-UX O3 running on HP Y000 and PA servers

Integrity HP-UX / OVMS Operating Environment HP-UX & OpenVMS running on Integrity servers

HP-UX Layered Software Software applications running on HP-UX OS

Linux & Windows Operating Environment Linux & Windows OS, Linux & Windows Layered Products

OVMS Layered Software Software applications running on OVMS OS

HF Per Socker Server Basied Operafing Licenses

HP Per Sockez 2 and 4 Socket Tier Licenses HFP 2 & 4 Socket Licenses

HP Per Socket 8 Socket Sized Server Licenses HP 8 Socket Licenses

HP Per Socket 16 & 32 Socket Sized Server Licenses HP 16 & 32 Socket Licenses
L9880 Servers

DLYSD Servers (PL TR

Emterprise Group - HP Networking
HP Networking Switching and SBN Networking

Classic Procurve Wired and Wireless Portfoiio
APs, controllers, MSM APs, RF Manager, MSM415, TMS zl, PCM,

IDM,NIM, ProCurve switches
HP Networking Enterprise Routing and Switching AG6600, ABBOD, A12500, A5820X, A9500, A7500
HP Networking Routing MSR Routers, IMC, 8800, A3100, A3600, A5100, A5500, A7500,

E4200, E4500, E4800, E5500, V14xx, V19xx, Wireless=A3000,
A7700, AB700, A9000, Afrprotect, A-WA AP, A-WX Controller,

E3000, etc.

HP Network Management and Software HPN Network Menagement, Wired Accessories, Routers-17 and WAN
Accessories, Software, Wireless Devices

HP Network Accessories HP Network Accessories

WLAN WLAN

Networking Utility Networking Utility

HP Telephony Telephony Server Storage/VCX

Enterprise Group - HP Care Pack Services
Cure Pack Services Care Pack Services

Eaterprise Group - Third-Party Hardware, Software. and Related Services
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